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 CONCESSION LEASE AND LICENSE AGREEMENT 
 

This Concession Lease and License Agreement (“Agreement”) is entered into as of 
________, 2021 ("Effective Date").  The Agreement is by and between 
___________________ [legal name of entity] a(n) _____________________[type of entity 
and state of organization] doing business as ________________ [d/b/a name, if different from 
legal name of entity] ("Tenant"), and the City of Chicago, a municipal corporation and home 
rule unit of local government under the Constitution of the State of Illinois ("City"), acting 
through its Chicago Department of Aviation (“CDA” or “Department”). 

 
 BACKGROUND 
 

The City owns and, through CDA, operates Chicago O'Hare International Airport 
(“O’Hare” or the “Airport”). O’Hare includes an international terminal, three domestic 
terminals, a multimodal facility and a transportation center (collectively, the "Terminals").  The 
City has determined that certain portions of the Terminals will be used for food, beverage and 
retail concessions designed to serve the needs of Airport patrons and employees and desires to 
operate its concession program at the Terminals to strive to meet the needs and desires of Airport 
users by providing first-class food, beverage, retail and service facilities. 
 

The City issued a Request for Proposals (“RFP”) for a concession at the Airport and 
Tenant responded with a proposal to operate a concession featuring convenience, food, beverage, 
gift and/or vending merchandise at O’Hare.  The City desires to grant Tenant, and Tenant desires 
to accept, a license to operate such a concession and/or a lease to operate the concession at the 
Terminal location(s) identified in this Agreement, all under the terms and conditions of this 
Agreement. 

 
The City has selected Tenant to provide concessions in Terminals 1, 2 and 3.  

Concessions (as defined herein) are … 
 

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

NOW, THEREFORE, the City and Tenant agree as follows: 
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ARTICLE 1 CITY APPROVAL 
 

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

ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS 
 

2.1 Incorporation of Background.  The background set forth above is incorporated by 
reference as if fully set forth here. 
 

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

Exhibit 1 Leased Space(s) and Confirmation(s) of DBO 
Exhibit 2 Rent 
Exhibit 3 Development Plan 
Exhibit 4 City’s Shell and Core Obligations, if any 
Exhibit 5 Products and Price List 
Exhibit 6 Form of Letter of Credit 
Exhibit 7 Insurance Requirements 
Exhibit 8 ACDBE Special Conditions and Related Forms 
Exhibit 9 MBE\WBE Special Conditions and Related Forms 
Exhibit 10 Design and Construction Standard Operating Procedures-Concessions 
Exhibit 11 Economic Disclosure Statements and Affidavits 
Exhibit 12 Airport Concessions Program Handbook 
Exhibit 13 Liquidated Damages 

 
ARTICLE 3   DEFINITIONS 

3.1 Interpretation and Conventions. 
A. The term "include," in all of its forms, means "include, without limitation," 

unless the context clearly states otherwise. 
B. The term "person" includes firms, associations, partnerships, trusts, corporations 

and other legal entities, including public bodies, as well as natural persons. 
C. Any headings preceding the text of the articles and sections of this Agreement, 
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and any table of contents or marginal notes appended to copies of this Agreement are solely for 
convenience of reference and do not constitute a part of this Agreement, nor do they affect its 
meaning, construction or effect. 

D. Words in the singular include the plural and vice versa.  Words of the masculine, 
feminine or neuter gender include correlative words of the other genders.  Wherever an article, 
section, subsection, paragraph, sentence, exhibit, appendix, or attachment is referred to, the 
reference is to this Agreement, unless the context clearly indicates otherwise. 

E. Where the approval or consent of Tenant is required under this Agreement, it 
means the approval or consent of the Tenant’s authorized representative.  To be binding on the 
City, all approvals or consents must be in writing and signed by the appropriate City 
representative. 

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

3.2 Definitions 
In addition to terms defined elsewhere in this Agreement, the following words and 

phrases, when capitalized, have the following meanings:  
“Additional Rent” has the meaning set forth in Section 7.1. 
“Additional Space” means Retail Space or Storage Space that is added to Leased Space 

after the Effective Date pursuant to Section 5.1 but does not include Relocation Space. 
Additional Space, if any that is offered to Tenant is solely at the discretion of the Commissioner.  
Tenant has absolutely no right or entitlement to be offered any Additional Space, and the concept 
of Additional Space is solely for the benefit of the Airport’s concession program. 

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

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

“Airport Concession Program Handbook” means the handbook developed by the 
CDA to govern the uniform operation of the concessions’ programs at the Airports.  The Airport 
Concession Program Handbook is available on the CDA website and may be amended from time 
to time by the Department.  Any amendment of the Airport Concession Program Handbook by 
the Department during the Term of this Agreement will be binding on Tenant without need for 
amendment of this Agreement, provided that the amendment of Airport Concession Program 
Handbook does not conflict with the other terms and conditions of this Agreement. 
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"Chief Procurement Officer" means the head of the Department of Procurement 
Services of the City and any City officer or employee authorized to act on the Chief Procurement 
Office’s behalf. 

"Commissioner" means the head of the Department and any City officer or employee 
authorized to act on the Commissioner’s  behalf.  City contractors and consultants, including the 
Concession Management Representative, have no authority to grant approvals or consents 
required to be granted by the Commissioner under this Agreement, except where the Concession 
Management Representative is expressly authorized to do so. 

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

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

"Concession" means Tenant’s business of offering the Products identified in Exhibit 5 
for sale at retail to the public at the Airport pursuant to this Agreement.   

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

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

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

A.  the date that is 180 days after the Delivery Date of the Retail Space in question; 
B.   the date that is 180 days after the building permit for the Improvements for the 

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

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

Notwithstanding the foregoing, if Tenant completes the Improvements in any Retail Space and 
commences retail sales in such Retail Space before the DBO determined in accordance with the 
foregoing, the DBO for that Retail Space is the date that retail sales commence. 
The DBO for each Retail Space shall be confirmed in writing by the parties, and such written 
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“Confirmation(s) of DBO” shall thereafter be attached to Exhibit 1 of this Agreement without 
need for a formal amendment of this Agreement. 
The Date of Beneficial Occupancy for any Storage Space is the Delivery Date for that Storage 
Space. 

"Default Rate" means 12% per annum. 
“Delivery Date” means the date upon which the City gives Tenant possession of the 

Retail Space or Storage Space in question. 
"Department" means the Chicago Department of Aviation, also known as CDA. 
“Design and Construction Standard Operating Procedures- Concessions Projects” 

or “C-SOP” means those certain design standards and policies prepared by the Department for 
the Concession areas at the Airport, as amended by the Department from time to time. 

“Development Plan” means, as further described in Section 5.5, the Tenant’s conceptual 
plans, budget and other design specifications for construction of its Improvements and its 
schedule for commencement of retails sales in each Retail Space.  The Development Plan is 
attached hereto as Exhibit 3. 

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

"Environmental Laws" means collectively, all applicable federal, state and local 
environmental, safety or health laws and ordinances and rules or applicable common law, 
including the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. §651 et seq.), 
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended (42 U.S.C. §9601 et seq.), the Hazardous Materials Transportation Authorization Act 
of 1994 (49 U.S.C. §5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 
§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.), 
the Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the 
Safe Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be 
amended from time to time; any rule or regulation pursuant to them, and any other present or 
future law, ordinance, rule, regulation, permit or permit condition, order or directive addressing 
environmental, health or safety issues of or by the federal government, or any state or other 
political subdivision  of it, or any agency, court or body of the federal government, or any state 
or other political subdivision  of it, exercising executive, legislative, judicial, regulatory or 
administrative functions. 

“Event of Default” has the meaning set forth in Article 9. 
 “Food Court Common Area” means the space immediately adjacent to specific Retail 
Spaces where shared seating is provided to the public. 
 "Gross Revenues" means the total amount in dollars at the actual sales price of all 
receipts, whether for cash or on credit, including any sales that are derived from business 
conducted in, on or from the Leased Space, all mail or telephone orders received or filled at or 
from the Leased Space, all deposits not refunded to purchasers, all orders taken in and from the 
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Leased Space, including catalog and on-line sales whether or not the orders are filled elsewhere, 
and receipts or sales by Tenant and any other person or persons doing business in or from the 
Leased Space, including receipts from promotions, advertising, and income derived from retail 
display advertising or any other use of the Leased Space by Tenant.  Gross Revenues do not, 
however, include the following: 

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

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

C. bona fide transfers of Products to or from the Leased Space to any other stores or 
warehouses of Tenant;  

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

E. returns to shippers, suppliers or manufacturers;  
F. bulk sales of Products inventory not sold to the public and not in the ordinary 

course of business; and 
G. insurance proceeds received from the settlement of claims for loss of or damages 

to Improvements, Products, fixtures, trade fixtures and other Tenant personal 
property other than the proceeds of business interruption insurance. 

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

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

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

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

"In-Line Site" means a Retail Space, other than a Kiosk, that may be permanent or 
temporary, typically operated as a walk-up, quick serve facility often with other Retail Spaces 
directly adjacent or in-line to the left or right or both.  

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

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

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

"Lease Year" means 
A. for the initial Lease Year of this Agreement, a period beginning on the first Date 

of Beneficial Occupancy of any Retail Space and ending on December 31 of that 
calendar year, and  

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

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

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

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

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

“Percentage Fee” means the percentage fee(s) set forth in Exhibit 2. 
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"Products" means the convenience merchandise, food and beverage menu items, 
Chicago oriented gift items, vending items and related merchandise that Tenant is permitted to 
sell in its Retail Space and maintain in inventory in its Storage Space under the terms of this 
Agreement, as set forth by category or item in Exhibit 5.  As set forth in Article 4, Tenant was 
selected by the City specifically to sell the Products identified in Exhibit 5 and is not permitted to 
sell any items or types of items not identified in Exhibit 5 or conduct any other business from the 
Leased Space unless otherwise agreed in writing by the Commissioner. 

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

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

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

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

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

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

"Subcontracts" means all oral or written agreements with Subcontractors. 
”Sustainable Airport Manual” or “SAM” means the manual developed by the CDA 

regarding environmentally sustainable practices in the construction and operation of the Airports.  
The manual is available on the CDA website and may be updated from time to time by the CDA. 
Any amendment of the SAM by the Department during the Term of this Agreement will be 
binding on Tenant without need for amendment of this Agreement, provided that the amendment 
of SAM does not conflict with the other terms and conditions of this Agreement. 

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

“Third Party Technology Use Agreement” has the meaning set forth in Section 4.4(I). 
"Use Agreements" means those certain airport use and facility lease agreements 

between the City and the airlines operating out of the Airport regarding the use and operation of 
the Airport, as amended or executed from time to time. 
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“Value Price” has the meaning set forth in Section 4.3. 
"Work" means everything necessary for the design, engineering, construction and 

installation of the Improvements; when referring to restoration of Improvements after Major 
Damage, it means everything necessary for the replacement, repair, rebuilding, or restoration of 
the Improvements. 

ARTICLE 4 LICENSE, LEASE AND TENANT’S OPERATIONS 
4.1 Concession License and Lease.  As of the Effective Date, the City grants Tenant a 

License to operate a Concession at the Airport and, upon delivery of the Leased Space or portion 
thereof, a Lease to operate the Concession from the Leased Space so delivered.  Tenant accepts 
the License and Lease from the City and assumes the duties of Tenant provided in this 
Agreement and in the Airport Concession Program Handbook.  TENANT ACKNOWLEDGES 
AND AGREES THAT ALL AMOUNTS PAYABLE TO THE CITY UNDER THIS 
AGREEMENT CONSTITUTE RENT AND THAT THIS AGREEMENT CREATES A 
TAXABLE LEASEHOLD UNDER THE ILLINOIS PROPERTY TAX CODE, 35 ILCS 
200/1 et seq. Tenant understands and agrees that both its License to operate a Concession and its 
right to occupy the Leased Space will terminate upon the expiration or earlier termination of this 
Agreement.  If Tenant complies with the terms of this Agreement, Tenant will have the right of 
ingress to and egress from the Leased Space, for Tenant, its officers, employees, agents, 
Subcontractors, vendors, suppliers, and invitees, subject, however, to all statutes, ordinances, 
rules and regulations from time to time enacted or established by the City, the FAA, the TSA or 
any other governmental agency or authority having jurisdiction.  Tenant must not conduct its 
Concession operations in a manner that, in the judgment of the Commissioner: 

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

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

C. would, or would be likely to, constitute a hazardous condition at the Airport; 
D. would, or would be likely to, increase the premiums for insurance policies 

maintained by the City, unless the operations are not otherwise prohibited under this Agreement 
and Tenant pays the increase in insurance premiums occasioned by the operations; or 

E. would involve any illegal purposes. 
4.2 No Subleases, Assignments or Other Uses.  Tenant understands and agrees that 

the Lease and the License granted under this Agreement are interdependent and that the locations 
of the Retail Spaces were determined by the City so that the Concession operated by Tenant is an 
element of an overall concession program and, as such, complements and does not conflict with 
other concessions in the vicinity of the Retail Space(s). Accordingly, Tenant acknowledges that 
the principal purpose of this Agreement is to provide Tenant a License to operate its Concession, 
without right of sublease or assignment, from the Leased Space and that any attempted sublease, 
assignment or other use of the Leased Space without the written consent of the City in 
accordance with the terms of this Agreement is absolutely prohibited and is an Event of Default. 
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4.3 Products and Value Pricing.   
A. Exhibit 5 to this Agreement constitutes the listing, by general category or specific 

item, of all Products that Tenant is allowed to sell from each Retail Space and the prices to be 
charged to the public.  Those items of Products that Exhibit 5 indicates are mandatory, if any, 
must be offered for sale to the public by the Tenant as a part of the Airport’s overall concession 
program.  If Exhibit 5 is stated in general terms, upon request, Tenant must within 5 days provide 
the Commissioner with a complete list of all Products and prices.  The City’s execution of this 
Agreement constitutes its approval of the sale of the products, services, and pricing as reflected 
on Exhibit 5 on the Effective Date.  Any changes to Exhibit 5 are subject to the Commissioner's 
prior written approval.  Upon such approval, Exhibit 5 may be amended without need for formal 
amendment of this Agreement pursuant to Section 11.3. 

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

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

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

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

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

4.4 General Requirements for Operation of Concessions.  Tenant has the authority to 
manage and administer the Concession in the Leased Space, subject to the rights of the City 
under the law, in equity, and under this Agreement to direct Tenant in order to ensure that the 
Airport operates in the most effective and efficient way possible and to supervise the Tenant’s 
performance.  Tenant covenants to take all commercially reasonable measures to maintain, 
develop, facilitate and increase the business of the Concession so as to maximize Gross 
Revenues.  Failure to operate the concession as included in the Development Plan, attached as 
Exhibit 3, constitutes an Event of Default. Tenant further covenants that neither it nor any 
Affiliate of Tenant will divert or cause or allow to be diverted any business from the Leased 
Space to other locations not at the Airport that are operated by Tenant or any Affiliate of Tenant. 
A material condition of this Agreement is that Tenant must operate the Concession operations in 
accordance with the Airport Concession Program Handbook, the Sustainable Airport Manual, 
and the following general requirements: 

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

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

C. Tenant must conduct its Concession operations in a first-class, businesslike, 
efficient, courteous, and accommodating manner consistent with the "Physical Inspection 
Standards" that appear in Appendix 1 of the Airport Concession Program Handbook.  The 
Commissioner or the CMR has the right to make reasonable objections to the appearance and 
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condition of the Leased Space if they do not comply with the Physical Inspection Standards.  
Tenant must discontinue or remedy any non-compliant practice, appearance or condition within 
five days following receipt of a written notice by the Commissioner or CMR (or immediately 
upon receipt of such a notice if the Commissioner or CMR deems non-compliance hazardous or 
illegal).  Tenant’s failure to timely cure the non-compliance as required by the Commissioner or 
CMR would cause the City damages including, among other things, loss of goodwill, which 
would be difficult or impossible to prove or quantify.  Accordingly, if Tenant fails to timely cure 
non-compliance, then, in addition to all other remedies the City may have at law, in equity or 
under this Agreement, and beginning on the first day after expiry of the five-day cure period, 
Tenant must pay the City, as liquidated damages in connection with the loss of good will among 
visitors to the Terminals, and not as a penalty, as outlined in Exhibit 13 per Retail Space for each 
non-compliant practice, appearance or condition specified in the notice that remains uncured 
after the cure period. 

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

E. Tenant must  utilize a suitable virtual payment system, as submitted to and 
approved by the City, for the sale of all Products. Tenant must offer a receipt, which may be 
virtual, with each purchase. Failure to comply with this Section will constitute an Event of 
Default.  Tenant’s failure to comply would cause the City damages, including loss of goodwill, 
that are difficult or impossible to prove or quantify.  Therefore, in addition to other remedies for 
an Event of Default, if Tenant is found to prohibit the acceptance of the above payment option, 
the City may assess, as liquidated damages and not as a penalty for non-compliance as further 
defined in Exhibit 13.   

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

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

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

(i) use reasonable efforts to remedy problems and issues raised by Airport patrons 
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with respect to the operation of the Leased Space;  
(ii) answer in writing all written customer complaints within 72 hours after receipt, 

furnishing a copy of the complaint and the answer to the Commissioner within 
that period; and,  

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

If Tenant fails to timely respond to customer correspondence or governmental notices and 
furnish the requisite copies to the Commissioner, Tenant acknowledges that the City may suffer 
loss of goodwill and other harm the value of which is difficult to determine, and thus, in addition 
to any remedies for the Event of Default, the Commissioner will assess as liquidated damages 
against Tenant, and not as a penalty: as outlined in Exhibit 13. Tenant’s failure to perform either 
(A) or (B) for a period of 30 days or more will be grounds for the City declaring an Event of 
Default pursuant to Article IX, in which event Tenant will have no longer than 10 days to cure 
the Event of Default.  

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

4.5 Hours of Operation. 
A. Tenant must begin conducting its Concession operations in each Retail Space on 

the Date of Beneficial Occupancy applicable to that Retail Space and continue them 
uninterrupted after that date during all required hours of operation. The Retail Space shall be 
open, at a minimum, from 5:30 a.m. until 10:00 p.m. daily, to serve the public seven (7) days per 
week and three hundred sixty-five (365) days per year. Concession may close periodically for 
restocking, cleaning and routine maintenance.  Closure times must be during daily periods of 
lowest passenger traffic volumes at the Airport. In no event shall the hours of operation be 
curtailed to an extent that the service contemplated under this Lease shall be diminished. Except 
as otherwise stated herein, the hours of service shall be determined in light of changing public 
demands and Airport’s flight schedules.  The Retail Space must be open, as stated above, unless 
otherwise approved by the Commissioner or CMR in writing. The Tenant is required to allow 
access to the Retail Space, 24 hours per day.  

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

4.6 Personnel. 
A. Staff. 
(i) Tenant must maintain a full time, fully trained staff during the Term of this 

Agreement having sufficient size, expertise and experience to operate the 
Concession. Tenant must maintain an adequate sales force so as to maximize 
Gross Revenues and use the utmost skill and diligence in the conduct of its 
Concession operations. A staff member for each concession location must be 
physically available during all hours of operation.  A staff member must be able 
to, or must have access to, a representative of any third-party provider who is able 
to troubleshoot and perform routine fixes during all hours of operation.  

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

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

(iv) The Commissioner reserves the right to object to any of the personnel responsible 
for the day-to-day operation of the Concession.  Upon receipt of such objection, 
Tenant must use its best efforts to resolve the cause for Commissioner’s objection 
or replace the objectionable personnel with personnel satisfactory to the 
Commissioner. 

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

(vi) Tenant acknowledges that failure to comply with the provisions of this Section 
4.6(A) may cause the City to suffer loss of goodwill and other harm the value of 
which is difficult to determine, and thus, in addition to any remedies for the Event 
of Default, the Commissioner will assess, as liquidated damages against Tenant, 
and not as a penalty, the amounts outlined in Exhibit 13. 

B. General Manager.  Tenant must designate a General Manager experienced in 
management and supervision who has sufficient authority and responsibility to administer and 
manage the Concession. The General Manager (or authorized representative) must be 
immediately available to the Department whenever any of the Retail Spaces are open.  The base 
of operations of the General Manager must be at the Airport, and the General Manager must 
spend substantially all of his or her working hours at the Airport, unless the Commissioner 
approves in writing another arrangement.  The General Manager is subject to removal at the 
direction of the Commissioner if the Commissioner reasonably determines, in the 
Commissioner’s sole discretion, that the General Manager is not performing up to standards 
consistent with the fulfillment of Tenant's obligations. 

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

4.7 Operation and Maintenance. 
A. The City, at its sole cost and expense, will keep in good repair the Common 

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

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

(ii) Tenant is responsible for pest control within the Leased Space by contracting with 
a professional pest control service to provide service on a regular basis or as 
needed, or at the Commissioner's election, the City or CMR may provide or 
contract for the pest control and charge Tenant a reasonable charge for the 
service.  If the Commissioner so requires, Tenant must coordinate all pest control 
service with the City’s or CMR’s pest control contractor.  Tenant must furnish the 
Commissioner and CMR a copy of its pest control contract and service records 
upon request.   

(iii) Tenant must, at its own expense, keep the exhaust system, including all risers, 
piping and fans used in connection with the exhaust systems, whether located in 
or outside of the Leased Space, and all other pipes or ducts used by Tenant, 
including black iron duct, in good repair and so as to meet the highest standards of 
cleanliness, health, and safety, in a manner consistent with the operation of a first-
class Concession and in accordance with all applicable laws, codes and 
regulations of any governmental authority having jurisdiction.    Tenant must not 
permit any grease to be discharged into the City’s plumbing lines.  If fixtures or 
equipment are installed in or attached to roof vents or other openings in the 
structure or to ducts that connect with the openings, Tenant must keep the ducts, 
vents and openings free from the accumulation of grease, dirt and other exhaust 
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matter and must furnish and service any filters or other equipment necessary to 
prevent such accumulation. Tenant must keep the exhaust fan in good condition 
and repair so as to provide at least the air flow velocities required by applicable 
codes and regulations. Without limiting the foregoing, Tenant must clean black 
iron duct twice yearly, or more often as may be required by any local 
governmental codes, regulations or officials, insurance requirements or applicable 
industry standards, whichever is more restrictive. 
Tenant must maintain all fire detection and fire suppression systems and 
mechanisms in accordance with all applicable laws, codes and the requirements of 
all applicable policies of insurance and insurance inspectors and of the City.  
Tenant must not cause or permit any damage to insulation and fire protection 
materials surrounding the black iron duct.  In addition to Tenant’s obligation to 
maintain utility lines in the Leased Space as set forth in Section 4.8 below, Tenant 
must install and maintain in good working order and in accordance with the rules 
and regulations of all insurers and applicable laws, codes, and regulations of any 
governmental authority, all fire extinguishing systems in the Leased Space. 
Upon request, Tenant must provide CMR with monthly repair and maintenance 
reports detailing all repair and maintenance undertaken with respect to its Leased 
Space.  In the event that such repair and maintenance reports indicate that Tenant 
is not complying with its repair and maintenance obligations, it shall be an Event 
of Default.  In addition to any other remedies available to the City, if Tenant fails 
to undertake required repair or maintenance within 5 days after receiving notice 
from the Commissioner (or such shorter time as may be required due to health or 
safety reasons) the City may undertake the required repair or maintenance through 
a City contractor or its own forces and charge Tenant the reasonable cost thereof 
as Additional Rent. 

(iv) To the extent any City ordinance imposes a stricter standard than the requirements 
of this section, the stricter standard must govern.  With respect to a Leased Space 
that has been designated to be relocated, if any, Tenant's obligations with respect 
to repair and maintenance will continue until such time as Tenant has completed 
the Improvements in the Relocation Space to which the affected Leased Space is 
being relocated. 

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

(vi) Tenant acknowledges that failure to comply with the provisions of this Section 
4.7(A) may cause the City to suffer loss of goodwill and other harm the value of 
which is difficult to determine, and thus, in addition to any remedies for the Event 
of Default, the Commissioner will assess, as liquidated damages against Tenant, 
and not as a penalty, the amounts  outlined in Exhibit 13. 

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

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

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

(iii) The City will be responsible for the operation, repair and maintenance of the Food 
Court Common Area.  Food Court CAM Costs include all costs incurred by the 
City in the repair and maintenance of the Food Court Common Area, including 
corridors and seating areas, and include, but are not limited to costs of: painting; 
cleaning; trash and grease removal; operation, maintenance and repair and 
replacement of all lighting, electrical, plumbing, HVAC and other mechanical and 
utility systems; cleaning and retrieval of trays; water, power, gas and sewerage 
charges; wages and salaries (including employee benefits, unemployment, Social 
Security and Medicare, and any other payroll taxes) for employees performing 
operation, maintenance and repair of the Food Court Common Area; materials, 
equipment, supplies and services purchased for operation, maintenance and repair 
of Food Court Common Area; required permits and licenses; reasonable straight-
line depreciation of movable equipment (including tables and chairs) used in the 
operation, maintenance or repair of the Food Court Common Area; rental of any 
equipment used in the operation, maintenance or repair of the Food Court 
Common Area; and all other direct costs and expenses properly changeable to the 
operation, maintenance or repair of the Food Court Common Area.  Neither the 
City nor any company, firm or individual operating, maintaining, managing or 
supervising the Food Court Common Area, nor any of their respective agents or 
employees, are or will be liable to Tenant or to any of Tenant’s employees, 
agents, customers or invitees or anyone claiming through or under Tenant, for any 
damage, injuries, losses expenses, claims or causes of action because of any 
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interruption or discontinuance at any time for any reason in furnishing services 
relating to operation, maintenance and repair of the Food Court Common Area, 
nor will any such interruption or discontinuance be deemed a disturbance of 
Tenant’s use or possession of the Leased Space or any part of it; nor will any such 
interruption or discontinuance relieve Tenant from full performance of Tenant’s 
obligations under this Agreement. Tenant is responsible for providing seating and 
chairs for Food Court Common Area directly adjacent to Tenant’s Leased Space. 

4.8 Utilities. 
A. Tenant must pay for all utilities furnished to the Leased Space, to the extent 

separately metered.  All utilities must be separately metered for usage within a Leased Space 
except to the extent that the Commissioner agrees otherwise in writing. Notwithstanding the 
foregoing, in the event that water/sewage is not separately metered, the City may charge Tenant 
for water/sewage based on a reasonable estimate of usage given the nature of the Concession. 

B. In addition to payment for utility service, Tenant must maintain utility lines to the 
Leased Space as follows: 

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

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

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

4.9 Refuse Handling.   
A. Tenant, at its own cost and expense, must provide for the handling of all refuse, 

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

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

C. Tenant acknowledges that any failure to comply with the provisions of this 
Section 4.9 may cause the City to suffer loss of goodwill and other harm the value of which is 
difficult to determine, and thus, in addition to any remedies for the Event of Default, the 
Commissioner will assess as liquidated damages against Tenant, and not as a penalty, the 
amounts outlined in Exhibit 13. 

4.10 Promotion. 
A. Signs and Advertising.  Tenant may, at its own expense and subject to obtaining 

any necessary permits, install and operate necessary and appropriate identification signs in and 
on the Retail Space for its promotional use (identifying the Concession operations at the Retail 
Space in question or the Products sold there).  All such signage (especially all signage visible 
from the Common Areas) must be in compliance with signage and other applicable criteria 
adopted by the Commissioner or other City agencies from time to time and subject to the prior 
written approval of the Commissioner as to the number, size, height, location and design (as 
applicable).  Tenant must not install, affix, or display any signage outside the Retail Space except 
as permitted by the Department. Without the prior written consent of the Commissioner, Tenant 
and its Subcontractors must not distribute any advertising, promotional or informational 
pamphlets, circulars, brochures or similar materials at the Airport except within the Retail Space 
and except as are related to Tenant's Concession. Tenant acknowledges that any failure to 
comply with this Section 4.10(A) may cause the City to suffer loss of goodwill and other harm 
the value of which is difficult to determine, and thus, in addition to any remedies for the Event of 
Default, the Commissioner will assess, as liquidated damages against Tenant, and not as a 
penalty, the amounts outlined in Exhibit 13. 

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

4.11 Distribution and Storage; Deliveries. 
A. It is necessary, due to the number of Concession tenants in the Airport, that the 

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

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

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

4.12 Certain Rights Reserved By the City.   
A. Except as expressly provided otherwise in this Agreement:  the City has the rights 

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

(i) Install, affix and maintain any and all signs on the exterior and on the interior of 
the Terminals; 
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(ii) Decorate or to make repairs, inspections, alterations, additions, or improvements, 
whether structural or otherwise, in and about the Terminals, or any part of them, 
and for such purposes to enter upon the Leased Space, and during the continuance 
of any of the work, to temporarily close doors, entryways, public space and 
corridors in the Terminals, and to interrupt or temporarily suspend services or use 
of facilities, all without affecting any of Tenant's obligations under this 
Agreement, so long as the Leased Space is reasonably accessible and usable; 

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

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

(v) Establish controls for the purpose of regulating all property and packages, both 
personal and otherwise, to be moved into or out of the Terminals and the Leased 
Space; 

(vi) Regulate delivery and service of supplies and the usage of the apron area, loading 
docks, receiving areas and freight elevators and designate the times within which, 
and the locations at which, deliveries may be made to or by Tenant; 

(vii) Show the Leased Space to prospective Tenants and subtenants at reasonable times 
and, if vacated or abandoned, prepare the Leased Space for re-occupancy; 
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(viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to 
them, in and through the Leased Space at reasonable locations; 

(ix) Enter the Leased Space for the purpose of periodic inspection for fire protection, 
maintenance and compliance with the terms of this Agreement, including but not 
limited to the Airport Concession Handbook, and exercise any rights granted to 
City or retained by City in this Agreement; except in the case of emergency, 
however, the right must be exercised upon reasonable prior notice to Tenant and 
with an opportunity for Tenant to have an employee or agent present;  

(x) Grant to any person the right to conduct any business or render any service in or 
to the Terminals or the Airport. 

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

(xii) Maintain newspaper vending machines at any location in the Airport. 
B. If Tenant is required to perform any sprinkler Work, City reserves the right to 

perform the Work and charge the Tenant for the cost of the sprinkler Work and specify charges 
as Additional Rent under the Agreement or to approve Tenant’s proposed sprinkler contractor, at 
the Commissioner’s sole option.  If any sprinkler work requires a temporary shut-down and/or 
drainage of the sprinkler system or portion thereof in the Terminal, Tenant must pay an up-front 
fee of $500 per occurrence in the form of a certified check or money order. 

 
 ARTICLE 5 LEASED SPACE AND IMPROVEMENTS 

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

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

B. Storage Space.  The Leased Space includes the Storage Space, if any, identified in 
Exhibit 1.  Storage Space is to be used to store inventory and supplies for use in the Retail Space.  
It may be used for other purposes relating to the Concession with the consent of the 
Commissioner, but not as a point of retail sale of Products.  If the Commissioner determines that 
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Tenant is using Storage Space for purposes unrelated to the Concession, the Commissioner may 
unilaterally delete the Storage Space from the Leased Space.  If the Commissioner determines 
that the size of the Storage Space exceeds the needs of the Tenant, the Commissioner may 
unilaterally reduce the size of the Storage Space. 

C. Additional Space. 
(i) During the Term, the Commissioner may from time to time, at his/her sole 

discretion, make Additional Space available in the Terminals for Tenant’s 
Concession operations.  In such event, the Commissioner will send written notice 
to Tenant to advise Tenant of the following: 
a. size and location of the Additional Space being offered, if any; 
b. whether the Additional Space is being offered as Retail Space or Storage 

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

obligations for the Additional Space. 
   Within 30 days after receiving the notice from the Commissioner, Tenant must 

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

(ii) Nothing in (i) above requires the Commissioner to offer any Additional Space to 
Tenant or limits or restricts the Commissioner's or the City's right to enter into 
any Concession agreement with any third party for such space.  Additional 
Space, if any, offered to Tenant is solely for the benefit of the Airport to 
enhance Airport revenues, and whether or not to offer such Additional Space 
to Tenant is at the Commissioner’s sole and absolute discretion. TENANT 
HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL SPACE. 

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

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

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

(ii) If a Retail Space is being relocated and the Relocation Space has, in Tenant's 
reasonable business judgment, diminished size, visibility, and/or exposure to 
passenger traffic in comparison to the Retail Space being vacated, Tenant may so 
notify the Commissioner in writing no later than 15 days after Tenant receives the 
Commissioner's notice.  Such notice must detail with reasonable specificity why 
Tenant believes that the Relocation Space is not comparable to the Retail Space 
being vacated and the projected adverse impact on Tenant’s sales.  Tenant and 
Commissioner may thereafter negotiate an adjustment in the Percentage Fee 
and/or the Minimum Annual Guarantee for the Relocation Space to reflect the 
differences in size, visibility, and/or passenger traffic.  If the Tenant and 
Commissioner fail to agree on such an adjustment or if Tenant otherwise rejects 
the Relocation Space, then the Lease for the Retail Space being vacated will 
terminate on the date for the relocation set forth in the Commissioner's notice, and 
the Minimum Annual Guarantee as of such date will be adjusted in proportion to 
the percentage of Tenant’s Gross Revenues from prior Lease Year that were 
generated at the Retail Space being vacated.  Further, if the Lease of the Retail 
Space being vacated is terminated, Tenant is entitled to a credit, equal to the 
unamortized portion of Tenant’s actual Improvement Costs for the Retail Space 
being vacated (but excluding any Improvement Costs for Tenant personal 
property or any portion of the Improvements that can be moved and used by 
Tenant elsewhere), against Rent due and owing to the City from Tenant until the 
full amount of the credit has been applied against Rent.  

(iii) Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is 
responsible for costs incurred in the relocation or replication of the Improvements 
in the Leased Space being vacated, including the cost of moving Tenant's 
equipment and inventory and the cost of constructing replacement Improvements 
comparable to the condition of the Improvements in the Leased Space being 
vacated as of the date of relocation, to the extent comparable Improvements do 
not already exist in the Relocation Space.  In the case of a relocation, Tenant must 
promptly vacate the portion of the Leased Space required to be vacated and as to 
which this Agreement is being terminated and return the portion of the Leased 
Space in as good or better condition as existed as of the date that the City gave 
Tenant possession of the Leased Space being vacated, unless the Commissioner 
otherwise agrees in writing.  The City will endeavor not to require Tenant to 
move from the Leased Space being vacated to the Relocation Space before Work 
on Improvements in the Relocation Space is completed, but the Leased Space 
being vacated may be needed for other Airport purposes prior to the completion 
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of Improvements in the Relocation Space.  Because the City is replacing 
Improvements in kind, Tenant is not entitled to any credit for unamortized 
Improvement Costs for the Leased Space being vacated, and the unamortized 
Improvement Costs for the Leased Space being vacated will deemed to be the 
unamortized Improvement Costs for the Relocation Space and continue to be 
amortized on the same schedule as the original Leased Space. 

5.2 Title to Property in the Leased Space.  Tenant shall retain title and ownership to 
all Products and other Tenant personal property and proprietary trade fixtures in the Leased 
Space, except in the event of deemed abandonment, as provided in Section 6.3.  The City owns 
all other property in the Leased Space, including the Shell and Core and, upon completion, 
Tenant Improvements.   

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

5.4 Tenant's Improvement Obligations. 
A. Retail Space and Storage Space.  Unless otherwise agreed in writing by the 

Commissioner, Tenant must complete, or cause to be completed, the Improvements as described 
in the Development Plan.  Improvements shall be at Tenant's sole cost and expense and must be 
completed on or before the Date of Beneficial Occupancy set forth for each portion of the Leased 
Space in accordance with the schedule set forth in the Development Plan, subject to Section 
11.20, “Force Majeure”.  Failure to achieve DBO for the Improvements in accordance with the 
schedule in the Development Plan will result in liquidated damages pursuant to Section 5.5(J).   

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

C. Temporary Relocation Space and Additional Space.  The Commissioner may 
require Tenant to operate the Concession, prior to the Date of Beneficial Occupancy applicable 
to any Relocation Space and Additional Space, from a temporary Relocation Space, at City's sole 
cost and expense.  If approved by the Commissioner, Tenant may use temporary or used fixtures, 
trade fixtures and equipment and is not required to install Improvements except to the extent 
necessary to make the temporary Relocation Space useable. 
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D. Improvement Costs.  Only Improvement Costs of the types set forth in the budget 
in the Development Plan are deemed to be validly incurred Improvement Costs for purposes of 
this Agreement.  Tenant must provide the Commissioner with a statement certified by Tenant, 
setting forth the aggregate amount of the Improvement Costs expended by Tenant for each 
Leased Space, with such detail as may be reasonably requested by the Commissioner.  The 
certified statement must be submitted at the same time as the “as-built” drawings for the Leased 
Space.  Tenant must make available to the Commissioner, at the Commissioner's request, 
receipted invoices for labor and materials covering all Improvement Costs.  The Commissioner 
has the right to audit the Improvement Costs.  If there is a discrepancy of 5% or more, the cost of 
the audit must be paid promptly by Tenant upon request.  If the Tenant's actual Improvement 
Costs for any portion of the Leased Space are less than 95% of the amount set forth in the 
Development Plan for said portion of the Leased Space, Tenant must, within 30 days after the 
date of completion of the Work or the Date of Beneficial Occupancy, whichever is earlier, pay 
the City the difference between 95% of the amount set forth in the Development Plan and the 
actual Improvement Cost for said portion of the Leased Space.  The actual Improvement Costs, 
as approved by the Commissioner, will be memorialized in the confirmation of DBO for the 
Leased Space in question and attached to Exhibit 1. 

5.5 Work Requirements. 
A. TIME IS OF THE ESSENCE IN THE PERFORMANCE OF WORK UNDER 

THIS AGREEMENT. 
B. Compliance with Standards.  Tenant must comply in its design, construction, use, 

occupancy and operation of the Leased Space, at its own cost, with:   
(i) all regulations and directives now or later promulgated by the United States 

Federal Aviation Administration (“FAA”) or Transportation Security 
Administration (“TSA”) pertaining to airport security, as such regulations and 
directives may be amended or modified from time to time during the Term of this 
Agreement; 

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

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

Tenant must complete or cause to be completed all Improvements in accordance with all rules, 
regulations and standards, including the C-SOP, and the approved Construction Documents (as 
defined below) for any Improvements.  If there is a conflict between work requirements stated in 
this Agreement and those set forth in the C-SOP, the Commissioner has the sole discretion to 
determine which prevails.  No construction must take place until the Commissioner has approved 
the Construction Documents. 
Tenant must provide for any supplemental heating, cooling and exhaust facilities that Tenant 
may require to properly heat, cool, ventilate and exhaust air in the Leased Space.  All such 
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supplemental facilities must be designed and installed in accordance with the C-SOP and 
applicable building codes and must be approved by the Commissioner prior to installation.  If at 
any time the Tenant’s supplemental heating, cooling and exhaust facilities fail to comply with 
the design and operational standards set forth in the C-SOP, Tenant must, on notice from the 
City, cause repairs to be made so that Tenant is in compliance with this requirement.
In addition to the requirements set forth in the C-SOP, Tenant acknowledges the City’s goal to 
incorporate environmentally sustainable design in building, infrastructure, and tenant 
improvements at the Airport.  Accordingly, Tenant agrees to use best efforts to incorporate 
sustainable design practices in the development and build out of the Leased Space, to engage a 
LEED® (Leadership in Energy and Environmental Design) accredited professional on its 
architectural team, to create an operational plan that incorporates sustainable practices in all 
aspects of the daily operation of the Leased Space, and to comply to the extent that it is 
commercially reasonable to the requirements of the Sustainable Airport Manual.   

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

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

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

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

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

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

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

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

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

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

H. Notice of Substantial Completion and Inspection.  At least 10 days prior to 
anticipated substantial completion of the construction of a Leased Space, Tenant must deliver to 
the Commissioner a “notice of substantial completion” in order for the Commissioner to 
schedule a representative to inspect the Improvements.  On the date specified in the notice of 
substantial completion, the Department will perform a final inspection of the Improvements for 
compliance with the Construction Documents for the Improvements, and will, not later than 10 
days after inspection, provide a punch list to Tenant describing in sufficient detail any 
discrepancies between the Improvements and the Construction Documents.  Tenant must cause 
all discrepancies (other than those approved by the Commissioner as variances) to be 
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reconstructed, replaced or repaired in substantial accordance with the Construction Documents. 
Within 10 days after the date of substantial completion and prior to commencing Concession 
operations in Leased Space, Tenant must provide, as evidence of the substantial completion of 
the Work, copies of any and all Certificates of Occupancy and other approvals, if any, necessary 
for Tenant to occupy the portion of the Leased Space for its intended use.  Tenant shall not 
commence Concession operations in the Leased Space until such documents have been received 
by the Commissioner and until authorized to do so by the Commissioner. 

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

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

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

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

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

(v) if Tenant is permitted to open for business but any punch list items are not 
completed within 60 days following the date on which Tenant opens to the public 
for business, the City reserves the right, at the Commissioner’s sole discretion, to 
either: 
a. complete the punch list Work at the City’s cost and bill the Tenant for this 

Work, in which case the charges are considered Additional Rent; or  
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b. close the affected Retail Space until all outstanding punch list items are 
completed. 

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

K. Mechanics’ Liens.  Tenant must not permit any mechanics’ lien for labor or 
materials furnished or alleged to have been furnished to it to attach to any portion of the Leased 
Space, the Airport, Tenant’s leasehold interest, or this Agreement in any way relating to any 
work performed by or at the direction of Tenant.  Upon making payments to Subcontractors, 
Tenant must obtain from each Subcontractor a waiver of mechanics’ liens against any portion of 
the Leased Space, the Airport, Tenant’s leasehold interest, or this Agreement arising out of any 
Work done by the Subcontractor and each and every of the Subcontractor’s materialmen and 
workmen.  If, nonetheless, any such mechanics’ lien is filed upon any portion of the Leased 
Space, the Airport, Tenant’s leasehold interest, or this Agreement, Tenant must indemnify, 
protect, defend and save harmless the City against any loss, liability or expense whatsoever by 
reason of the mechanic’s lien and must promptly and diligently proceed with or defend, at its 
own expense, the action or proceedings as may be necessary to remove the lien.  Tenant must 
deliver notice to the Commissioner of any such lien or claim within 15 days after Tenant has 
knowledge of it.  Tenant may permit the mechanics to remain undischarged and unsatisfied 
during the period of the contest and appeal; provided that, upon request by the Commissioner, 
Tenant must post a bond with the City equal to 150% of the amount of the lien.  If the lien is 
stayed and the stay later expires or if by nonpayment of any lien any portion of the Leased 
Space, the Airport, Tenant’s leasehold interest, or this Agreement will be, or is claimed to be, 
subject to loss or forfeiture, then Tenant must immediately pay and cause to be satisfied and 
discharged the lien.  If Tenant fails to do so, the Commissioner may, in his or her sole discretion, 
draw on the bond and make such payment.  If the Commissioner has not requested a bond, then 
the Commissioner may, in his or her sole discretion, make such payment out of legally available 
Airport funds and, in such event, the amount paid shall immediately be payable by Tenant as 
Additional Rent.  Failure to post a bond when requested by the Commissioner or pay such 
Additional Rent shall be an Event of Default. 
 L. Mid-Term Refurbishment.  Tenant must budget and expend such funds as 
necessary to undertake a mid-Term refurbishment of each Retail Space during or about the 
middle of the Term in order to ensure that each Retail Space presents a first-class appearance to 
the public.  The minimum expenditure does not include financing costs, interest, and inventory 
or intracompany charges of the Tenant.  The scope and extent of the renovation, remodeling, and 
upgrade and\or redecorating for such mid-Term refurbishment shall be jointly determined by the 
Commissioner and Tenant. 

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

B. Major Damage. 
(i) "Major Damage" means any damage or destruction that, based on reasonable 

estimates made by the Department within 60 days after the occurrence of the 
damage or destruction, in order to be repaired to the condition existing before the 
damage or destruction:  
a. would cost, with respect to the Improvements, in excess of 50% of the 
replacement cost value of all Improvements; and  
b. would cost, with respect to the Shell and Core, in excess of 50% of the 
replacement cost of the Shell and Core, or would require, in the sole judgment of 
the Commissioner, more than nine months to complete. 

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

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

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

(v) Before beginning to replace, repair, rebuild or restore Improvements, Tenant must 
deliver to the Commissioner a report of an independent consultant acceptable to 
the Commissioner setting forth: 
a. an estimate of the total cost of the Work; 
b. the estimated date upon which the Work will be substantially completed; 

and 
c. a statement to the effect that insurance proceeds are projected to be 

sufficient to pay the costs of the Work. 
(vi) The Commissioner will use commercially reasonable efforts to provide suitable 

temporary Relocation Space during the period of restoration subject to the 
reasonable approval of Tenant.  Tenant must relocate the Concession operations 
to the temporary Relocation Space, and the costs associated with any such 
relocation, including moving expenses and the cost of reconstructing the 
Improvements in the temporary Relocation Space, must be borne by Tenant. 

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

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

5.7 City Resident Construction Worker Employment Requirement.  
A. Use of Residents.  In connection with and during the construction of any Work in 

excess of $100,000 in Improvement Costs, Tenant and its Subcontractors must comply with the 
provisions of § 2-92-330 of the Municipal Code of the City of Chicago (“Municipal Code”), as 
amended from time to time concerning the minimum percentage of total construction worker 
hours performed by actual residents of the City.  (At least 50% of the total construction worker 
hours worked by persons on the site of the Work must be performed by actual residents of the 
City. Tenant may request a reduction or waiver of this minimum percentage level of Chicagoans 
in accordance with standards and procedures developed by the Chief Procurement Officer of the 
City.)  In addition to complying with this percentage, Tenant and its Subcontractors are required 
to make good faith efforts to utilize qualified residents of the City in both unskilled and skilled 
labor positions.  "Actual residents of the City" means persons domiciled within the City.  The 
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domicile is an individual's one and only true, fixed and permanent home and principal 
establishment.  Tenant and each Subcontractor (for purposes of this subsection, "Employer") 
must provide for the maintenance of adequate employee residency records to ensure that actual 
Chicago residents are employed.  Each Employer will maintain copies of personal documents 
supportive of every Chicago employee's actual record of residence. 

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

C. Inspection of Records.  Each Employer must provide full access to its 
employment records to the Chief Procurement Officer, the Commissioner, and the 
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized 
representative of any of them.  Each Employer must maintain all relevant personnel data and 
records for a period of at least 3 years after final acceptance of the Work.  At the direction of the 
Commissioner, affidavits and other supporting documentation may be required of each Employer 
to verify or clarify an employee's actual address when doubt or lack of clarity has arisen. 

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

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

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

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

5.8 Licensing of General Contractor.  This Agreement is subject to Chapter 4-36 of 
the Municipal Code which requires all persons acting as a general contractor (as defined in 
Chapter 4-36) to be licensed as a general contractor by the City.  Tenant’s failure to ensure that 
any general contractor working on Improvements complies with Chapter 4-36 will be an Event 
of Default. 

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

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

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

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

ARTICLE 6 TERM OF AGREEMENT 
6.1 Term.  The term of this Agreement is the Term as defined in Article 3, unless this 

Agreement is terminated earlier in accordance with its terms. 
6.2 Holding Over.  
A. With consent.  Any holding over after expiration of the Term with the written 

consent of the Commissioner constitutes a month-to-month lease on the same terms and 
conditions as this Agreement, including payment of the Rent attributable to the portion or 
portions of the Leased Space that Tenant continues to occupy.  Thereafter, Tenant must surrender 
and vacate the Leased Space no later than the 30th day following notice from the Commissioner 
that the month-to-month holdover is terminated; Tenant’s failure to do so shall be deemed a 
holding over without consent under (B). 

B. Without consent.   If Tenant continues to occupy all or a portion of the Leased 
Space without the written consent of the Commissioner after expiration or termination of this 
Agreement in its entirety, or as to any such portion of the Leased Space where the Lease under 
this Agreement has expired or terminated, the holding over constitutes a month-to-month lease 
on the same terms and conditions as this Agreement, except that Tenant must pay Rent for the 
entire holdover period for the Leased Space where the Lease has expired or been terminated at 
double the annual rate of the Rent payable for that Leased Space during the immediately 
preceding Lease Year.  No occupancy of Leased Space by Tenant after the expiration or other 
termination of the Lease under this Agreement with respect to such Leased Space extends the 
Term of this Agreement or the Lease, except as a holdover tenancy. Also, in the event of such 
holdover tenancy, Tenant shall indemnify the City against all damages arising out of the 
Tenant’s retention of occupancy, including but not limited to any costs incurred by the City to 
evict Tenant, and all insurance policies and letters of credit required to be obtained and 
maintained by Tenant as set forth in this Agreement shall continue in effect.

6.3 Return of the Leased Space and Removal of Improvements.   
A. At the termination or expiration for any reason of this Agreement or the Lease as 

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

B. Tenant must remove all Tenant personal property and trade fixtures from the 
Leased Space or the portions of the Leased Space before the date of termination or expiration.  
Any personal property or trade fixtures remaining in the Leased Space 48 hours after the date of 
termination or expiration shall be deemed abandoned, and the City may dispose of such personal 
property or trade fixtures in the Commissioner’s sole discretion, and Tenant shall have no claim 
to the proceeds, if any, from such disposition. 

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

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

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

6.4 Termination Due to Change in Airport Operations.  This Agreement, or the Lease 
of any affected Leased Space, is subject to termination by either party on 60 days’ written notice 
in the event of any action by the FAA, the TSA or any other governmental entity or the issuance 
of an order by any court of competent jurisdiction which prevents or restrains the use of the 
Airport, the Terminals or a portion thereof that renders performance by either party in the Leased 
Space impossible, and which governmental action or court order remains in force and is not 
stayed by way of appeal or otherwise, for a period of at least 90 days, so long as the action or 
order is not the result of any Event of Default of Tenant.  

6.5 Eminent Domain.   
A. If the entirety of the Terminals or a substantial part of them, including the entire 

Leased Space, is taken by eminent domain by an authority other than the City, the Term of this 
Agreement will end upon the earlier of the date when possession is required by the condemning 
authority or the effective date of the taking.   
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B. If any eminent domain proceeding is instituted by an authority other than the City 
in which it is sought to take any part of the Airport or the  Terminals, the taking of which would, 
in the good faith judgment of the Commissioner or Tenant, render it impractical or undesirable to 
conduct Concession operations on the remaining portion of the Leased Space for the intended 
purposes, the Commissioner and Tenant will each have the right to terminate this Agreement 
upon not less than 90 days' written notice to the other.   

C. In the event of termination of this Agreement under either (A) or (B), all Rent 
accrued for the Leased Space in question prior to the termination date is payable to the City.  
However, the City shall have no obligation to pay Tenant any unamortized Improvement Costs 
for such Leased Space, and Tenant shall look solely to the condemning authority for any award 
of damages. 
 6.6 Early Termination.  Notwithstanding anything to the contrary set forth in this 
Lease, the Commissioner may terminate this Agreement with respect to any or all of the Leased 
Space without cause for any reason, in the Commissioner’s sole discretion, upon at least ninety 
(90) days prior written notice to Tenant.  Upon the effective date set forth in such notice, Tenant 
shall surrender and vacate that portion of Leased Space as to which this Agreement is being 
terminated as if the Agreement had expired on that date with respect to such Leased Space.  In 
the event of such early termination, the City shall pay to Tenant a “Leased Space Termination 
Payment”, which shall be defined herein to include the following: (i) a sum equal to the 
unamortized balance of Tenant’s Improvement Costs with respect to the Leased Space being 
terminated, depreciated using the straight-line method over 60 months commencing on the Date 
of Beneficial Occupancy of the Leased Space being terminated; and (ii) a sum equal to Gross 
Revenues earned by Tenant from the Leased Space being terminated during the four (4)-month 
period immediately preceding the termination date, less the Rent payable to the City for that 
period.  Upon Tenant’s receipt of the Leased Space Termination Payment and vacation of the 
Leased Space, the City and Tenant shall thereafter be released from any and all obligations under 
this Agreement with respect to the Leased Space except for such obligations which are expressly 
stated to survive the expiration or earlier termination of this Agreement. 
 
 

ARTICLE 7 RENT AND FEES 
7.1 Rent Payable.   
A. In consideration of Tenant’s Lease of the Leased Space and the License to operate 

its Concession in the Leased Space and the associated rights and privileges granted in this 
Agreement, Tenant must pay the following, without notice or demand, as rent and fees 
(collectively, “Rent”) as follows:  

(i) License Fee.   Beginning as of the first Date of Beneficial Occupancy of a Retail 
Space, an amount equal to the greater of a. or b.: 
a. Percentage Fee.  The “Percentage Fee” is an amount equal to the 

percentage rental rates set forth in Exhibit 2 as applied to Gross Revenues.   
b. Minimum Annual Guarantee.  There is no “Minimum Annual 
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Guarantee (MAG)” or “MAG” for the first and second year of the Term. 
The Base MAG will be established beginning in year three (3) at an 
amount equal to 85% of the actual rent paid in the previous year. In the 
subsequent Lease Years of the Term, the MAG will equal 85% of the 
Percentage Fee calculated for the prior Lease Year but will never be less 
than the Base MAG rent established in the third Lease Year. 

 
 In the event the Leased Space is comprised of two or more distinct Retail 

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

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

(iii) Additional Rent.  The Marketing Fee and Distribution Fee, if any, and any other 
charges payable to the City under this Agreement that are identified as Additional 
Rent. 

Failure by Tenant to pay Rent, or any portion thereof, when due is an Event of Default. 
B. Impositions.  Tenant must timely pay, as and when due, any and all taxes, 

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

 C. Rent under this Agreement is not considered to be a tax and is independent of any 
Imposition levied by the City on the Tenant’s business.  Further, the payment of the Rent under 
this Agreement is independent of each and every other covenant and agreement contained in this 
Agreement, and Tenant must pay all Rent without any set off, abatement, counterclaim or 
deduction whatsoever except as otherwise expressly provided in this Agreement.  If Tenant is 
directed to move its Concession operations to a Relocation Space, and the City determines that 
the affected Retail Space is to be closed before completion of the Improvements in the 
Relocation Space, then adjustments will be made to the Minimum Annual Guarantee until 
Tenant begins Concession operations in the Relocation Space.  Such adjustments will be in the 
same proportion as the Gross Revenues attributable to the Retail Space to be closed bears to the 
Gross Revenues for the entire Retail Space to which the Minimum Annual Guarantee applies.  If 
actual Gross Revenue amounts are not available, the adjustment will be made based on the MAG 
per location estimates in Exhibit 2. 

7.2 Time of Payments. 
A. On or before the first day of each calendar month, prorated for any partial 

calendar month, beginning on the DBO of the first Leased Space and continuing throughout the 
Term, Tenant must pay to the City:  

 
(i) that portion of the Minimum Annual Guarantee as may be due pursuant to Section 

7.1(A)(i)(b);  
B. On or before the 15th day of each month, beginning the month following the 

month in which the DBO of the first Leased Space occurs, Tenant must pay the City:  
(i) the amount, if any, by which the actual Percentage Fee for the preceding month 

pursuant to Section 7.1(A)(i)(a) exceeds the Minimum Annual Guarantee 
payment that was made on the first day of the month;  

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

(iii) any other charges payable to the City. 
C. If the annual statement of Gross Revenues indicates that the Percentage Fee 

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

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

(i) Tenant underpaid Rent due in any calendar year by more than 5%, or  
(ii) Tenant failed to make any Rent payments within 5 days of the date due, then 

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

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

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

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

C. Annually or more often.   
(i) Tenant also must furnish to Commissioner no later than March 1 of each Lease 

Year falling wholly or in part within the Term of this Agreement, and within 120 
days after the expiration or termination of this Agreement, a complete statement 
of revenues certified by an independent certified public accountant engaged by 
Tenant, showing in all reasonable detail the amount of Gross Revenues made by 
Tenant in, on or from the Leased Space during the preceding Lease Year and 
copies of all returns and other information filed with respect to Illinois sales and 
use taxes as well as such other reasonable financial and statistical reports as the 
Commissioner may, from time to time, require by written notice to Tenant. 

(ii) The annual statement must include a breakdown of Gross Revenues on a month-
by-month basis and an opinion of an independent certified public accountant that 
must include the following language, or language of similar purport: 
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"We, a firm of independent certified public accountants, 
have examined the accompanying statement reported to the 
City of Chicago by [_________] for the year ended 
_____________ relating to its operations at the Terminals 
pursuant to an Agreement dated __________________, 
_____.  Our examination was made in accordance with 
generally accepted accounting principles and, accordingly, 
includes such tests of the accounting records and such other 
procedures as we considered necessary in the 
circumstances. 
In our opinion, the accompanying statement showing gross 
revenues of $____________ presents accurately the amount 
of Gross Revenues, as defined in the Agreement, for the 
year ended __________." 

D. All such reports and statements must be prepared on a form approved by the 
Commissioner and must, among other things, provide a breakdown of the Gross Revenues by 
category of Products and an analysis of all Percentage Fees due and payable to the City with 
respect to the period in question.  If Tenant fails to timely furnish to the Commissioner any 
monthly or annual statement required under this Agreement or if the independent certified public 
accountant's opinion is qualified or conditioned in any manner, the Commissioner has the right 
(but is not obligated) without notice, to conduct an audit of Tenant's books and records and to 
prepare the statements at Tenant's expense.  Tenant must also provide the Commissioner with 
such other financial or statistical reports and information concerning the Leased Space or any 
part thereof, in the form as may be reasonably required from time to time by the Commissioner. 

7.5 Books, Records and Audits. 
A. Except as provided below, Tenant must prepare and maintain at its office  full, 

complete and proper books, records and accounts in accordance with generally accepted 
accounting procedures relating to and setting forth the Gross Revenues, including but not limited 
to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate, credit, or 
any other form of compensation, and must require and cause its operations personnel to prepare 
and keep books, source documents, records and accounts sufficient to substantiate those kept by 
Tenant.  The books and source documents to be kept by Tenant must include true copies of all 
federal, state and local tax returns filed with respect to Tenant’s Concession operation and 
reports, records of inventories and receipts of Products, daily receipts from all sales and other 
pertinent original sales records and records of any other transactions conducted in or from the 
Leased Space by Tenant and any other persons conducting business in or from the Leased Space.  
Pertinent original sales records must include the following documents or their auditable 
electronic equivalents:  

(i) cash register tapes, including tapes from temporary registers,  
(ii) serially pre-numbered sales slips,  
(iii) the original records of all mail and telephone orders at and to the Leased Space,  
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(iv) original records indicating that Products returned by customers was purchased at 
the Leased Space by the customers,  

(v) memorandum receipts or other records of Products taken out on approval,  
(vi) detailed original records of any exclusions or deductions from Gross Revenues,  
(vii) sales tax records, and  
(viii) such other sales records, if any, that would normally be examined by an 

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

B. Tenant must record at the time of each sale or other transaction, all receipts, 
whether in physical form or electronic, from the sale or other transaction.  The books, records 
and accounts, including any sales tax reports that Tenant may be required to furnish to any 
government or governmental agency, must at all reasonable times be open to the inspection 
(including the making of copies or extracts) of the Commissioner, the Commissioner's auditor or 
other authorized representative or agent at the Leased Space or Tenant’s other offices in Chicago 
for a period of at least three (3) years after the expiration of each calendar year falling wholly or 
in part within the Term. 

C. The acceptance by the Commissioner of payments of any Percentage Fee is 
without prejudice to the Commissioner's right to conduct an examination of the Tenant's books 
and records relating to Gross Revenues and of inventories of Products at the Retail Space, in 
order to verify the amount of Gross Revenues made in and from the Retail Space. 

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

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

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

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

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

7.7 Lien.  In addition to any liens as may arise under Illinois law, the City has a 
contractual lien under this Agreement on all property, including Tenant personal property located 
on the Leased Space, but excluding any Products that is subject to floorplan financing, as 
security for non-payment of any Rent due. 
 
 ARTICLE 8 INSURANCE, INDEMNITY AND SECURITY 

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

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

unenforceable under the Construction Contract Indemnification for Negligence Act, 740 ILCS 
35/0.01 et seq. (“Anti-Indemnity Act”), Tenant must defend, indemnify, keep and hold 
harmless the City, its officers, representatives, elected and appointed officials, agents and 
employees, from and against any and all Losses. 

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

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

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

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

8.3 Security 
A. Form of Security.   

(i) Tenant must deliver to the City no later than the earlier to occur of: a) 30 
days after the Effective Date or b) the Delivery Date for the first Leased Space, an 
irrevocable, unconditional sight draft Letter of Credit in favor of the City.  The 
face amount of the Letter of Credit and any replacements or renewals of it must 
be maintained by Tenant, through and including the date that is 180 days after the 
expiration of the Term or termination of this Agreement, as follows: the face 
amount of the Letter of Credit must at all times equal a) 25% of the estimated 
third full Lease Year MAG, or other amount agreed to by the City  (without 
consideration of any pro-rationing on account of either a Lease Year of less than 
12 months or partial occupancy of the Leased Space) and b) the letter of credit 
will be required to be adjusted, as the MAG increases or decreases throughout the 
term.    The Letter of Credit must be in the form set forth in Exhibit 6 or as 
otherwise approved by the Corporation Counsel.    

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

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

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

B. Qualified Issuers.  The Letter of Credit called for in this Agreement must be 
issued by companies or financial institutions having a rating of "A" or better as determined by 
Standard and Poor's or by Moody's Investors Service, Inc., or a net worth of at least 
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the 
Letter of Credit.  The Commissioner also reserves the right to order Tenant to immediately close 
some or all of the Leased Space until the Letter of Credit is in place and effective. 

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

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

E. Non-Waiver.  Notwithstanding anything to the contrary contained in this 
Agreement, the failure of the Commissioner to draw upon the Letter of Credit required under this 
Agreement or to require Tenant to replace the Letter of Credit at any time or times when the 
Commissioner has the right to do so under this Agreement does not waive or modify the 
Commissioner's rights to draw upon the Letter of Credit and to require Tenant to maintain or, as 
the case may be, replace the Letter of Credit, all as provided in this Section. 
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ARTICLE 9 DEFAULT, REMEDIES AND TERMINATION 
9.1 Events of Default.  The following (A) through (N) constitute Events of Default by 

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

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

B. Tenant’s failure to make any payment in full when due under this Agreement and 
failure to cure the default within five days after the City gives written notice of the non-payment 
to Tenant.  In addition, Tenant’s failure to make any such payment within five days after the 
written notice more than three times in any Lease Year constitutes an Event of Default without 
the necessity of the City giving notice of the fourth failure to Tenant or allowing Tenant any 
opportunity to cure it. 

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

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

E. Tenant’s failure to provide or maintain the insurance coverage required under this 
Agreement (including any material non-compliance with the requirements) and the failure to 
cure the Event of Default within two days following oral or written notice from the 
Commissioner; or, if the noncompliance is non-material, the failure to cure the Event of Default 
within 20 days after the Commissioner gives written notice.  The Commissioner, in the 
Commissioner’s sole discretion, will determine if noncompliance is material. 
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F. Tenant's failure to conduct Concession operations in any Retail Space at all times 
Tenant is required to do so under this Agreement. 

G. Tenant's failure to comply with the Value Pricing policy. 
H. Tenant’s failure to begin or to complete its Improvements on a timely basis or to 

timely open for business in the Leased Space or any portion of it. 
I. An Event of Default by Tenant or any Affiliate under any other agreement it may 

presently have or may enter into with the City during the Term of this Agreement and failure to 
cure the default within any applicable cure period. 

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

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

(ii) fails to pay its debts generally as they mature; or  
(iii) seeks the benefit of any present or future federal, state or foreign insolvency 

statute; or  
(iv) makes a general assignment for the benefit of creditors, or  
(v) files a voluntary petition in bankruptcy or a petition or answer seeking an 

arrangement of its indebtedness under the Bankruptcy Code or under any other 
law or statute of the United States or of any State or any foreign jurisdiction; or  

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

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

L. Tenant is dissolved. 
M. A violation of law that results in a guilty plea, a plea of nolo contendere, guilty 

finding, or conviction of a criminal offense, by Tenant, or any of its directors, officers, partners 
or key management employees directly or indirectly relating to this Agreement, and that may 
threaten, in the sole judgment of Commissioner, Tenant’s performance of this Agreement in 
accordance with its terms. 

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

9.2 Remedies. 
If an Event of Default occurs and is not cured by Tenant in the time allowed, in addition 

to any other remedies provided for in this Agreement, including the remedy of Self-help as 
provided in Section 9.3, the City through the Commissioner or other appropriate City official 
may exercise any or all of the following remedies: 
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A. Terminate this Agreement with respect to all or a portion of the Leased Space and 
exclude Tenant from that part of the Leased Space affected by the termination.  If the 
Commissioner elects to terminate this Agreement, the Commissioner may, at the Commissioner's 
sole option, serve notice upon Tenant that this Agreement ceases and expires and becomes 
absolutely void with respect to the Leased Space or that part identified in the notice on the date 
specified in the notice, to be no less than five days after the date of the notice, without any right 
on the part of Tenant after that to save the forfeiture by payment of any sum due or by the 
performance of any term, provision, covenant, agreement or condition broken.  At the expiration 
of the time limit in the notice, this Agreement and the Term of this Agreement, as well as the 
right, title and interest of Tenant under this Agreement, wholly ceases and expires and becomes 
void with respect to the Leased Space identified in such notice in the same manner and with the 
same force and effect (except as to Tenant's liability) as if the date fixed in the notice were the 
date in this Agreement stated for expiration of the Term with respect to the Leased Space 
identified in such notice.  

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

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

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

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

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

G. Deem Tenant and Affiliates non-responsible in future contracts or concessions to 
be awarded by the City. 

H.  Declare Tenant and Affiliates in default under any other existing contracts or 
agreements they might have with the City and to exercise any remedies available under those 
other contracts or agreements. 

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

J. require Tenant to terminate a Subcontractor that is causing breaches of this 
Agreement. 

9.3 Commissioner's Right to Perform Tenant's Obligations. 
A. Upon the occurrence of an Event of Default that Tenant has failed to cure in the 

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

B. The Commissioner, in making any payment that Tenant has failed to pay:  
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(i) relating to taxes, may do so according to any bill, statement or estimate, without 
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title or 
claim; 

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

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

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

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

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

9.4 Effect of Default and Remedies 
A. Tenant, for itself and on behalf of any and all persons claiming through or under it 

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

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

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

 
ARTICLE 10   SPECIAL CONDITIONS 

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

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

B. Tenant is qualified to do business in the State of Illinois; and Tenant has a valid 
current business privilege license to do business in the State of Illinois and the City of Chicago, 
if required by applicable law. 
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C. The person signing this Agreement on behalf of Tenant has been duly authorized 
to do so by Tenant; all approvals or consents necessary in order for Tenant to execute and deliver 
this Agreement have been obtained; and neither the execution and delivery of this Agreement, 
the consummation of the transactions contemplated, nor the fulfillment of or compliance with the 
terms and conditions of this Agreement:  

(i) conflict with or result in a breach, default or violations of: Tenant's organizational 
documents; any law, regulation, ordinance, court order, injunction, or decree of 
any court, administrative agency or governmental body, or any lease or permit; or  
any of the terms, conditions or provisions of any restriction or any agreement or 
other instrument to which Tenant is now a party or by which it is bound; or 

(ii) result in the creation or imposition of any lien, charge or encumbrance of any 
nature whatsoever upon any of the property or assets of Tenant under the terms of 
any instrument or agreement. 

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

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

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

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

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

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

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

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

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

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

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

(v) are not delinquent in the payment of any taxes due to the City; and 
(vi) will not make use of the Leased Space in any manner that might interfere with the 

landing and taking off of aircraft at the Airport under current or future conditions 
or that might otherwise constitute a hazard to the operations of the Airport or to 
the public generally. 

K. Except only for those representations, statements, or promises expressly contained 
in this Agreement, including any Exhibits attached to this Agreement and incorporated by 
reference in this Agreement, no representation, warranty of fitness, statement or promise, oral or 
in writing, or of any kind whatsoever, by the City, its officials, agents, or employees, has induced 
Tenant to enter into this Agreement or has been relied upon by Tenant, including any with 
reference to:  

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

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

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

(v) the compensation provisions of this Agreement; or  
(vi) any other matters, whether similar to or different from those referred to in clauses  

(i) through (iv) immediately above, affecting or having any connection with this 
Agreement, the negotiation of this Agreement, any discussions of this Agreement, 
the performance of this Agreement or those employed in connection with it.  

L. Tenant has obtained any required third party permits or approvals. 
10.2 Business Documents, Disclosure of Ownership Interests and Maintenance of 

Existence. 
A. Tenant must provide evidence of its authority to do business in the State of 

Illinois including, if applicable, certifications of good standing from the Office of the Secretary 
of State of Illinois, and appropriate resolutions or other evidence of the authority of the persons 
executing this Agreement on behalf of Tenant. 

B. Tenant has provided the Commissioner with an Economic Disclosure Statement 
and Affidavit (“EDS”) for itself and EDSs for all entities with an ownership interest of 7.5 
percent or more in Tenant, copies of which have been scanned for viewing on the City’s website.  
Upon request by the Commissioner, Tenant must further cause its Subcontractors, subtenants, 
sublicensees and proposed Transferees (and their respective 7.5 percent owners) to submit an 
EDS to the Commissioner.  Tenant must provide the Commissioner, upon request, a “no change” 
affidavit if the information in the EDS(s) previously supplied remains accurate, or revised and 
accurate EDS(s) if the information contained in the EDS(s) has changed.  In addition, Tenant 
must provide the City revised and accurate EDS(s) within 30 days of any event or change in 
circumstance that renders the EDS(s) inaccurate.  Failure to maintain accurate EDS(s) on file 
with the City is an Event of Default. 

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

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

10.5 Subcontracts and Assignments. 
A. The City expressly reserves the right to assign or otherwise transfer all or any part 

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

B. Limits on Tenant's transfers and changes in ownership: 
(i) Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or 

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

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

100% Change in Ownership of Tenant, or  
b. the Commissioner, in the Commissioner’s reasonable discretion, if the 

Change in Ownership involves less than a 100% Change in Ownership of 
Tenant. 
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(iii) If Tenant (or, if Tenant is a joint venture or other entity comprised of other 
entities, any of the entities comprising Tenant) is a corporation whose shares are 
traded at arms-length on a public exchange, any Change in Ownership involving 
5% or more of the shares of Tenant's (or if Tenant is a joint venture or other 
entity comprised of other entities, of any of the entities comprising Tenant) stock 
is subject to the City's consent as set forth above.  In that event, Tenant must 
provide the City with such prior notice of a Change in Ownership as is not 
prohibited by law or by a confidentiality agreement executed in connection with 
the proposed Change in Ownership.  If such prior notice is not permitted, then 
Tenant must notify the City as soon as possible after the Change in Ownership to 
obtain the City's consent to the Change in Ownership, which consent the City may 
grant or deny in its sole discretion.  If Tenant (or if Tenant is a joint venture or 
other entity comprised of other entities, of any of the entities comprising Tenant) 
is a publicly traded corporation, a Change in Ownership of less than 5% does not 
require consent as set forth in (ii) above unless a series of such transactions results 
in a cumulative Change in Ownership of 5% or more. 

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

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

(vi) Notwithstanding any permitted Transfer by Tenant of any rights under this 
Agreement, Tenant remains fully liable for all payments due to the City under this 
Agreement and for the performance of all other obligations under this Agreement.  
In the event of a permitted Transfer of the License or all or any portion of the 
Leased Space or Transfer of all or any portion of the Term, where the fees 
payable to Tenant exceed the Rent or pro rata portion of the Rent under this 
Agreement, as the case may be, for the License, Leased Space or Term, Tenant 
must pay the City monthly, as Additional Rent, at the same time as the monthly 
installments of other Rent under this Agreement that are payable in monthly 
installments, the excess of the fees payable to Tenant pursuant to the Transfer 
over the Rent payable to the City under this Agreement. 
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(vii) Any or all of the requests by Tenant for consents under this Section must be made 
in writing and provided to the Commissioner (a) at least 60 days prior to the 
proposed Transfer or Change in Ownership if the Commissioner's consent is 
required; and (b) at least 120 days prior to a proposed Transfer or Change in 
Ownership if the City Council's consent is required, unless the City determines 
that more time is required.  All requests for consent must include copies of the 
proposed documents of Transfer or Change in Ownership, evidence of the 
financial condition, reputation and business experience of the proposed transferee, 
completed Economic Disclosure Statements and Affidavits for all involved parties 
in the form then required by the City, and such other documents as the City may 
reasonably require to evaluate the proposed Transfer or Change in Ownership.  
All documents of Transfer or Change in Ownership must completely disclose any 
and all monetary considerations payable to Tenant in connection with the Transfer 
or Change in Ownership.  Consent to a Transfer or Change in Ownership 
proposed under this Agreement is in the sole discretion of the City and, as a 
condition of the consent, the City may require a written acknowledgment from 
Tenant that, notwithstanding the proposed Transfer or Change in Ownership, 
Tenant remains fully and completely liable for all obligations of Tenant under this 
Agreement; however, Tenant shall remain so liable regardless of whether or not 
the City requests a written acknowledgement. 

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

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

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

D. Assignment of Subleases, Sublicenses and Subcontracts. 
(i) Tenant shall assign to the City all of Tenant's right, title and interest in and to each 

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

possession under this Agreement are terminated pursuant to Article 9; or  
b. in the event of the issuance and execution of a dispossess warrant or of 

any other re-entry or repossession by the City under the provisions of this 
Agreement; or 

c. if an Event of Default exists.   
(ii) At the time, if any, that the assignment becomes effective as provided above, the 

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

10.6 Compliance with Laws.  Tenant must at all times observe and comply with all 
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or 
administrative orders and directives of the federal, state and local government, now existing or 
later in effect (whether or not the law also requires compliance by other parties), including the 
Americans with Disabilities Act and Environmental Laws, that may in any manner affect the 
performance of this Agreement (collectively, “Laws”), and must not use the Leased Space, or 
allow the Leased Space to be used, in violation of any Laws or in any manner that would impose 
liability on the City or Tenant under any Laws.  Tenant must notify the City within seven days of 
receiving notice from a competent governmental authority that Tenant or any of its 
Subcontractors may have violated any Laws.  Provisions required by any Law to be inserted in 
this Agreement are deemed inserted in this Agreement whether or not they appear in this 
Agreement or, upon application by either party, this Agreement will be amended to make the 
insertion; however, in no event will the failure to insert the provisions before or after this 
Agreement is signed prevent its enforcement.  Without limiting the foregoing, Tenant covenants 
that it will comply with all Laws, including but not limited to the following: 

A. In connection with Section 2-92-320 of the Municipal Code, Tenant has executed 
an Economic Disclosure Statement and Affidavit which is attached to this Agreement as Exhibit 
11 and which contains a certification as required under the Illinois Criminal Code, 720 ILCS 
5/33E, and under the Illinois Municipal Code, 65 ILCS 5/8-10-1 et seq.  Ineligibility under 
Section 2-92-320 of the Municipal Code continues for 3 years following any conviction or 
admission of a violation of Section 2-92-320.  For purposes of Section 2-92-320, when an 
official, agent or employee of a business entity has committed any offense under the section on 
behalf of such an entity and under the direction or authorization of a responsible official of the 
entity, the business entity is chargeable with the conduct.  If, after Tenant enters into a 
contractual relationship with a Subcontractor, it is determined that the contractual relationship is 
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in violation of this subsection, Tenant must immediately cease to use the Subcontractor.  All 
Subcontracts must provide that Tenant is entitled to recover all payments made by it to the 
Subcontractor if, before or subsequent to the beginning of the contractual relationship, the use of 
the Subcontractor would be violative of this subsection. 

B. It is the duty of Tenant and all officers, directors, agents, partners, and employees 
of Tenant to cooperate with the Inspector General and the Legislative Inspector General of the 
City in any investigation or hearing undertaken under Chapter 2-56 or Chapter 2-55 of the 
Municipal Code, respectively.  Tenant understands and will abide by all provisions of Chapters 
2-55 and 2-56 of the Municipal Code.  Tenant must inform all Subcontractors of this provision 
and require under each Subcontract compliance herewith by each Subcontractor as to each such 
Subcontractor and all of its officers, directors, agents, partners and employees. 

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

D. In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago, 
Tenant warrants and represents that it, and to the best of its knowledge, its Subcontractors have 
not violated and are not in violation of the following sections of the Municipal Code 
(collectively, the “Waste Sections”): 

7-28-390 Dumping on public way—Violation—Penalty;  
7-28-440 Dumping on real estate without permit; 
11-4-1410 Disposal in waters prohibited;   
11-4-1420 Ballast tank, bilge tank or other discharge;  
11-4-1450 Gas manufacturing residue;  
11-4-1500 Treatment and disposal of solid or liquid waste;  
11-4-1530 Compliance with rules and regulations required;   
11-4-1550 Operational requirements; 
11-4-1560 Screening requirements; and 
any other sections listed in Section 11-4-1600(e), as it may be amended from time to 

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

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

F. Prohibition on Certain Contributions (Mayoral Executive Order No. 2011-4): 
(i) Licensee agrees that Tenant, any person or entity who directly or indirectly has an 

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

(ii) Tenant represents and warrants that since the date of public advertisement of the 
specification, request for qualifications, request for proposals or request for 
information (or any combination of those requests) or, if not competitively 
procured, from the date the City approached the Tenant or the date the Tenant 
approached the City, as applicable, regarding the formulation of this Agreement, 
no Identified Parties have made a contribution of any amount to the Mayor or to 
his political fund-raising committee. 

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

(iv) Tenant agrees that the Identified Parties must not engage in any conduct 
whatsoever designed to intentionally violate this provision or Mayoral Executive 
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Order No. 05-1 or to entice, direct or solicit others to intentionally violate this 
provision or Mayoral Executive Order No. 2011-4. 

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

(vi) If Tenant violates this provision or Mayoral Executive Order No. 2011-4  prior to 
award of the Agreement resulting from this specification, the Chief Procurement 
Officer may reject Tenant’s bid. 

(vii) For purposes of this provision: 
“Bundle” means to collect contributions from more than one source which are 
then delivered by one person to the Mayor or to his political fund-raising 
committee. 
“Other Contract" means any other agreement with the City of Chicago to which 
Tenant is a party that is (i) formed under the authority of chapter 2-92 of the 
Municipal Code of Chicago; (ii) entered into for the purchase or lease of real or 
personal property; or (iii) for materials, supplies, equipment or services which are 
approved or authorized by the city council. 
"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code of Chicago, as amended.   
Individuals are “Domestic Partners” if they satisfy the following criteria:   
(a) they are each other's sole domestic partner, responsible for each other's 
common welfare;  
(b) neither party is married;  
(c) the partners are not related by blood closer than would bar marriage in the 
State of Illinois;  
(d) each partner is at least 18 years of age, and the partners are the same sex, 
and the partners reside at the same residence; and 
(e) two of the following four conditions exist for the partners: 

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

a. joint ownership of a motor vehicle; 
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b. a joint credit account; 
c. a joint checking account; 
d. a lease for a residence identifying both domestic partners as 

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

"Political fund-raising committee" means a "political fund-raising committee" as defined 
in Chapter 2-156 of the Municipal code of Chicago, as amended. 
G. Tenant covenants that no payment, gratuity or offer of employment must be made 

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

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any 
elected official of the city, or any person acting at the direction of such official, to contact, either 
orally or in writing, any other city official or employee with respect to any matter involving any 
person with whom the elected official has a business relationship, or to participate in any 
discussion in any city council committee hearing or in any city council meeting or to vote on any 
matter involving the person with whom an elected official has a business relationship.  Violation 
of §2-156-030(b) by any elected official with respect to this Agreement is grounds for 
termination of this Agreement.  Section 2-156-080 defines a “business relationship” as any 
contractual or other private business dealing of an official, or his or her spouse, or of any entity 
in which an official or his or her spouse has a financial interest, with a person or entity which 
entitles an official to compensation or payment in the amount of $2,500 or more in a calendar 
year; provided, however, a financial interest will not include:  (1) any ownership through 
purchase at fair market value or inheritance of less than one percent of the share of a corporation, 
or any corporate subsidiary, parent or affiliate thereof, regardless of the value of or dividends on 
such shares, if such shares are registered on a securities exchange pursuant to the Securities 
Exchange Act of 1934, as amended;  (2) the authorized compensation paid to an official or 
employee for his office or employment;  (3) any economic benefit provided equally to all 
residents of the city; (4) a time or demand deposit in a financial institution; or (5) an endowment 
or insurance policy or annuity contract purchased from an insurance company.  A “contractual or 
other private business dealing” will not include any employment relationship of an official’s 
spouse with an entity when such spouse has no discretion concerning or input relating to the 
relationship between that entity and the city. 

I. Visual Rights Act. 
(i) The Tenant will cause any artist who creates artwork for the Leased Space to 
waive any and all rights in the artwork that may be granted or conferred on any work of 
visual art (the "Artwork") under Section 106A and Section 113 of the United States 
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Copyright Act, (17 U.S.C. § 101 et seq.) (the "Copyright Act").  The waiver must include, 
but is not limited to, the right to prevent the removal, storage, relocation, reinstallation, or 
transfer of the Artwork.  The Tenant acknowledges and will cause the artist to 
acknowledge that such removal, storage, relocation, reinstallation or transfer of the 
Artwork may result in the destruction, distortion, mutilation or other modification of the 
Artwork.  Further, the Tenant acknowledges and consents and will cause the artist to 
acknowledge and consent that the Artwork may be incorporated or made part of a 
building or other structure in such a way that removing, storing, relocating, reinstalling or 
transferring the Artwork will cause the destruction, distortion, mutilation or other 
modification of the Artwork. 
(ii) The Tenant represents and warrants that it will obtain a waiver of Section 106A 
and Section 113 of the Copyright Act as necessary from any employees and 
subcontractors, or any other artists.  Tenant must provide City with copies of any such 
waivers required by Section 106A and Section 113 of the Copyright Act prior to 
installation of any Artwork in the Leased Space. 
10.7 Airport Security. 
A. This Agreement is expressly subject to the airport security requirements of Title 

49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the 
provisions of which govern airport security and are incorporated by reference, including the rules 
and regulations promulgated under it.  Tenant is subject to, and further must conduct with respect 
to its Subcontractors and the respective employees of each, such employment investigations, 
including criminal history record checks, as the Commissioner, the TSA or the FAA may deem 
necessary.  Further, in the event of any threat to civil aviation, as defined in the Airport Security 
Laws, Tenant must promptly report any information in accordance with those regulations 
promulgated by the United States Department of Transportation, the TSA and by the City.  
Tenant must, notwithstanding anything contained in this Agreement to the contrary, at no 
additional cost to the City, perform under this Agreement in compliance with those guidelines 
developed by the City, the TSA and the FAA with the objective of maximum security 
enhancement.  The drawings, plans, and specifications provided by Tenant under this Agreement 
must comply with those guidelines for airport security developed by the City, the TSA and the 
FAA and in effect at the time of their submission. 

B. Further, Tenant must comply with, and require compliance by its Subcontractors, 
suppliers of materials and furnishers of services, employees, and business invitees, with all 
present and future laws, rules, regulations, or ordinances promulgated by the City, the TSA or 
the FAA, or other governmental agencies to protect the security and integrity of the Airport, and 
to protect against access by unauthorized persons.  Subject to the approval of the TSA, the FAA 
and the Commissioner, Tenant must adopt procedures to control and limit access to the Airport 
and the Leased Space by Tenant and its Subcontractors, suppliers of materials and furnishers of 
services, employees, and business invitees in accordance with all present and future City, TSA 
and FAA laws, rules, regulations, and ordinances.  At all times during the Term, Tenant must 
have in place and in operation a security program for the Leased Space that complies with all 
applicable laws and regulations. 
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C. Gates and doors located on the Leased Space, if any, that permit entry into 
restricted areas at the Airport must be kept locked by Tenant at all times when not in use or 
under Tenant's constant security surveillance.  Gate or door malfunctions must be reported to the 
Commissioner or the Commissioner's designee without delay and must be kept under constant 
surveillance by Tenant until the malfunction is remedied. 

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

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

10.8 Non-Discrimination. 
A. Tenant for itself, its personal representatives, successors in interest, and assigns, 

as a part of the consideration of this Agreement, covenants that:(i)  no person on the grounds of 
race, color, or national origin will be excluded from participation in, be denied the benefits of, or 
otherwise be subjected to discrimination in the use of the Leased Space; (ii) in the construction 
of any Improvements on, over, or under the Leased Space and the furnishing of services in them, 
no person on the grounds of race, color, or national origin will be excluded from participation in, 
be denied the benefits of, or otherwise be subjected to discrimination;  (iii) Tenant will use the 
Leased Space in compliance with all other requirements imposed by or under 49 C.F.R. Part 21, 
Nondiscrimination in Federally Assisted Programs of the Department of Transportation, and as 
those regulations may be amended; and (iv)Tenant shall operate the Concession on a fair, equal, 
and not illegally discriminatory basis to all users of it, and shall charge fair, reasonable, and 
nondiscriminatory prices for Products (but Tenant is allowed to make reasonable and 
nondiscriminatory discounts, rebates, or other similar types of price reductions to volume 
purchasers.)  In addition, Tenant assures that it will comply with all other pertinent statutes, 
Executive Orders and the rules as are promulgated to assure that no person will, on the grounds 
of race, creed, color, national origin, sex, age, or handicap be excluded from participating in any 
activity conducted with or benefitting from federal assistance.   
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B. It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or 
refuse to hire, or discharge, any individual or discriminate against the individual with respect to 
his or her compensation, or the terms, conditions, or privileges of his or her employment, 
because of the individual's race, creed, color, religion, sex, age, handicap or national origin; or 
(ii) limit, segregate, or classify its employees or applicants for employment in any way that 
would deprive any individual of employment opportunities or otherwise adversely affect his or 
her status as an employee, because of the individual's race, creed, color, religion, sex, age, 
handicap or national origin; or (iii) in the exercise of the privileges granted in this Agreement, 
discriminate or permit discrimination in any manner, including the use of the Leased Space, 
against any person or group of persons because of race, creed, color, religion, national origin, 
age, handicap, sex or ancestry.  Tenant must post in conspicuous places to which its employees 
or applicants for employment have access, notices setting forth the provisions of this non-
discrimination clause. 

C. Tenant must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq. 
(1981), as amended, and to the extent required by the law, must undertake, implement and 
operate an affirmative action program in compliance with the rules and regulations of the Federal 
Equal Employment Opportunity Commission and the Office of Federal Contract Compliance, 
including 14 CFR Part 152, Subpart E.  Attention is called to: Exec. Order No. 11,246, 30 Fed. 
Reg. 12,319 (1965), reprinted in 42 U.S.C. § 2000e note, as amended by Exec. Order No.  
11,375, 32 Fed. Reg. 14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); 
Age Discrimination Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of 1973, 29 U.S.C. §§ 
793-94 (1981); Americans with Disabilities Act, 42 U.S.C. § 12101 and 41 CFR Part 60 et seq. 
(1990) and 49 CFR Part 21, as amended (the "ADA"); and all other applicable federal statutes, 
regulations and other laws. 

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

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

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

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

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

10.9 Airport Concession Disadvantaged Business Enterprises (ACDBEs).  This 
Agreement is subject to the requirements of the U.S. Department of Transportation's regulations 
49 C.F.R. Parts 26 and 23, as amended from time to time. Tenant must comply with the Special 
Conditions Regarding ACDBE participation attached hereto as Exhibit 8 and incorporated here 
by reference.  Failure to comply with such Special Conditions shall be an Event of Default. 

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

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

10.12 No Obstructions.  Tenant must comply with applicable notification and review 
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or 
building is planned for the Leased Space, or in the event of any planned modification or 
alteration of any present or future building or structure situated on the Leased Space.  Tenant, by 
accepting the Lease, expressly agrees for itself, its successors and assigns that it will not erect 
nor permit the erection of any structure or object nor permit the growth of any tree on the Leased 
Space above the applicable mean sea level elevation set forth in Part 77 of the Federal Aviation 
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Regulations.  If these covenants are breached, the City serves the right to enter upon the Leased 
Space and to remove the offending structure or object and/or cut down the offending tree, all of 
which will be at the expense of Tenant. 

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

10.14 National Emergency.  This Agreement and all the provisions of this Agreement 
are  subject to whatever right the United States Government now has or in the future may have or 
acquire affecting the control, operation, regulation, and taking over of the Airport, or the 
exclusive or non-exclusive use of the Airport by the United States during the time of war or 
national emergency. 
 10.15 2014 Hiring Prohibitions.  
 
 (A)   The City is subject to the June 16, 2014 "City of Chicago Hiring Plan" (the "2014 
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69 
C 2145 (United States District Court for the Northern District of Illinois). Among other things, 
the 2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in 
non-exempt positions on the basis of political reasons or factors.  
 (B) Tenant is aware that City policy prohibits City employees from directing any 
individual to apply for a position with Tenant, either as an employee or as a subcontractor, and 
from directing Tenant to hire an individual as an employee or as a subcontractor. Accordingly, 
Tenant must follow its own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Tenant in connection with this Lease are employees or 
subcontractors of Tenant, not employees of the City of Chicago. This Contract is not intended to 
and does not constitute, create, give rise to, or otherwise recognize an employer-employee 
relationship of any kind between the City and any personnel of Tenant. 
 (C) Tenant will not condition, base, or knowingly prejudice or affect any term or 
aspect of the employment of any personnel associated with this Lease, or offer employment to 
any individual to provide services associated with this Lease, based upon or because of any 
political reason or factor, including, without limitation, any individual's political affiliation, 
membership in a political organization or party, political support or activity, political financial 
contributions, promises of such political support, activity or financial contributions, or such 
individual's political sponsorship or recommendation. For purposes of this Lease, a political 
organization or party is an identifiable group or entity that has as its primary purpose the support 
of or opposition to candidates for elected public office. Individual political activities are the 
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activities of individual persons in support of or in opposition to political organizations or parties 
or candidates for elected public office. 
 (D) In the event of any communication to Tenant by a City employee or City official 
in violation of Section 15.5(b) above, or advocating a violation of Section 15.5(c) above, Tenant 
will, as soon as is reasonably practicable, report such communication to the Hiring Oversight 
Section of the City's Office of the Inspector General, and also to the Commissioner of the 
Department.  
 
 ARTICLE 11 GENERAL CONDITIONS 

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

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

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

11.4 Severability. Whenever possible, each provision of this Agreement must be 
interpreted in such a manner as to be effective and valid under applicable law.  However, 
notwithstanding anything contained in this Agreement to the contrary, if any provision of this 
Agreement is under any circumstance prohibited by or invalid under applicable law, the 
provision is severable and deemed to be ineffective, only to the extent of the prohibition or 
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invalidity, without invalidating the remaining provisions of this Agreement or the validity of the 
provision in other circumstances.   

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

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

11.7 Notices.  Any notices or other communications pertaining to this Agreement must 
be in writing and are deemed to have been given by a party if sent by nationally recognized 
commercial overnight courier or registered or certified mail, return receipt requested, postage 
prepaid and addressed to the other party.  Notices are deemed given on the date of receipt if by 
personal service, or one day after deposit with a nationally recognized commercial overnight 
courier, 3 days after deposit in the U.S. mails, or otherwise upon refusal of receipt.  Unless 
otherwise directed by Tenant in writing, all notices or communications from City to Tenant will 
be addressed to the person identified as the Tenant’s contact person in the Tenant’s Economic 
Disclosure Statement and Affidavit, as attached as Exhibit 11.  All notices or communications 
from Tenant to the City must be addressed to: 

Commissioner, Chicago Department of Aviation 
City of Chicago 
O'Hare International Airport 
10510 W. Zemke Rd 
Chicago, Illinois 60666 

 
and with a copy to: Deputy Commissioner of Concessions at the same address. 
 
If the notice or communication relates to payment of Rent or other payments to the City or 
relates to the Security deposit or insurance requirements, a copy must be sent to: 

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

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

City of Chicago, Department of Law 
Aviation, Environmental, Regulatory and Contracts Section 
30 North LaSalle Street, Suite 1400 
Chicago, Illinois  60602 
Attn: Deputy Corporation Counsel 

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

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

11.9 Subordination. 
A. This Agreement is subordinate to the provisions and requirements of any existing 

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

B. This Agreement and all rights granted to Tenant under this Agreement are 
expressly subordinated and subject to any existing agreement or any Use Agreement with any 
airline utilizing the Airport, including the Terminals, and any existing agreement with any airline 
consortium pertaining to the operation of the Airport, including the Terminals. 
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C. To the extent of a conflict or inconsistency between this Agreement and any 
agreement described in paragraphs A. and B. above, those provisions in this Agreement so 
conflicting must be performed as required by those agreements referred to in paragraphs A. and 
B. 

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

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

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

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

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

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

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

C. that the requesting party is not in default under any provision of this Agreement, 
or, if in default, the nature of it in detail; 
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D. that, to its knowledge, the requesting party has completed all required 
improvements in accordance with the terms of this Agreement, and Tenant is in occupancy and 
paying Rent on a current basis with no offsets or claims; and 

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

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

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

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

11.18 Non-Recordation.  Tenant must not record or permit to be recorded on its behalf 
this Agreement or a memorandum of this Agreement, in any public office. 
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11.19 Survival.  Any and all provisions set forth in this Agreement that, by its or their 
nature, would reasonably be expected to be performed after the expiration or termination of this 
Agreement survive and are enforceable after the expiration or termination.  Any and all 
liabilities, actual or contingent, that have arisen in connection with this Agreement, survive any 
expiration or termination of this Agreement.  Any express statement of survival contained in any 
section must not be construed to affect the survival of any other section, which must be 
determined under this section. 

11.20 Force Majeure. Neither party is liable for non-performance of obligations under 
this Agreement due to delays or interruptions beyond their reasonable control, including delays 
or interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of 
God (“force majeure event”).  As a condition to obtaining an extension of the period to perform 
its obligations under this Agreement, the party seeking such extension due to a force majeure 
event must notify the other party within 20 days after the occurrence of the force majeure event.  
The notice must specify the nature of the delay or interruption and the period of time 
contemplated or necessary for performance.  The foregoing notwithstanding, however, in no 
event will Tenant be entitled to an extension of more than 60 days due to a force majeure event, 
without the express written consent of the Commissioner. 
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 EXHIBIT 1 
 LEASED SPACE  

(INCLUDING CONFIRMATION OF DBO AND ACTUAL IMPROVEMENT COSTS) 
 

The Leased Space is located at ORD and consists of ________________ location(s) with a total 
of approximately _____________ square feet of Retail Space and approximately TBD square 
feet of Storage Space as further depicted in the lease outline drawings attached hereto. 
 
The Date of Beneficial Occupancy is: TBD 
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EXHIBIT 1 
LEASED SPACE 

(INCLUDING CONFIRMATION OF DBO AND ACTUAL IMPROVEMENT COSTS) 
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EXHIBIT 2 
RENT 

 
1. Percentage Fee:   The Percentage Fee shall be due and paid monthly as per the terms of 

the Agreement and shall be equal to _______________% of Gross Revenue.  
 
2. Minimum Annual Guarantee.  There is no “Minimum Annual Guarantee (MAG)” or 

“MAG” for the first and second year of the Term. The Base MAG will be established 
beginning in year three (3) at an amount equal to 85% of the actual rent paid in the 
previous year. In the subsequent Lease Years of the Term, the MAG will equal 85% of 
the Percentage Fee calculated for the prior Lease Year but will never be less than the 
Base MAG rent established in the third Lease Year. 
In the event the Leased Space is comprised of two or more distinct Retail Spaces that are 
opening for Concession operations on different dates, then the MAG payable for the 
entire Agreement will be apportioned among the various Retail Spaces based on actual 
annualized Gross Revenue, projected Gross Revenues or another reasonable method 
mutually agreed upon by both parties. The MAG for each Retail Space shall become 
payable upon its DBO, prorated for any partial year.  Upon the DBO of the final Retail 
Space, the entire MAG shall be payable, prorated for any partial year. 
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EXHIBIT 3 

DEVELOPMENT PLAN  
(INCLUDING BUDGET IMPROVEMENT COSTS, AND SCHEDULED DBO DATES) 
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EXHIBIT 4 
CITY’S SHELL AND CORE OBLIGATIONS 

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



 

 
80 
 

 
EXHIBIT 5 

PRODUCTS AND PRICE LIST 
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EXHIBIT 6 

FORM OF LETTER OF CREDIT 
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SAMPLE FORM OF LETTER OF CREDIT 
Issuing Bank Letterhead 

(must be a bank located in the Chicago metropolitan area) 
Irrevocable Standby Letter of Credit 

Letter of Credit No.   
Date: , 20 

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

Chicago, Illinois 60666 
Attention: Commissioner 

1. We hereby open in your favor, at the request and for the account of this irrevocable 
standby letter of credit in an aggregate amount not to exceed $ Dollars ("Stated 
Amount"), to be available for payment of your drafts drawn at sight on us signed by the 
Commissioner of the Chicago Department of Aviation, or her designee. 

2. Your sight drafts must be accompanied by a written certificate, in the form of Exhibit A 
attached hereto (the "Certificate") signed and completed by you. 

3. Partial and multiple drawings are permitted hereunder. 
4. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking 

shall not in any way be modified, amended, amplified or limited by any document, 
instrument or agreement referred to herein, or in which this Letter of Credit is referred to, 
or to which this Letter of Credit relates; and no such reference shall be deemed to 
incorporate herein by reference any such document, instrument or agreement. The 
Account Party is not the owner or beneficiary under this Letter of Credit and possesses no 
interest whatsoever in this Letter of Credit or its proceeds. Further, this Letter of Credit 
shall not be affected by any bankruptcy or other insolvency proceeding initiated by or 
against the Account Party. 

5. This credit shall expire on  , 20___, unless extended as provided herein. 
6. It is a condition of this credit that it will be automatically extended without amendment 

for an additional period of twelve (12) months from the present and each future expiry 
date, unless, not less than ninety (90) days prior to the then relevant expiry date, we 
notify you and Corporate Counsel of the City by registered mail, return receipt requested, 
that we elect not to extend this credit for any additional period. Upon receipt of such a 
notification you may draw your sight draft on us prior to the then-relevant expiration date 
for the unused balance of this credit, which shall be accompanied by your signed written 
statement that you received notification of our election not to extend. 

7. Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No. .” 
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8. We hereby agree to honor each draft drawn under and in compliance with the terms of 
this credit if duly presented at our offices on or before the close of business on the expiry 
date. 

9. This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking 
shall not in any way be modified, amended, amplified or limited by reference to any 
document, instrument or agreement referred to herein and any such reference shall not be 
deemed to incorporate herein by reference any document, instrument or agreement. 

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

11. We hereby undertake that a draft drawn in conformity with the terms of this Letter of 
Credit will be duly honored on presentation. 
 
By:   
Name:   
Title: 
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THIS IS AN INTEGRAL PART OF STANDBY LETTER OF CREDIT 
NO. ___________ 

 
EXHIBIT A  

 
CERTIFICATE FOR DRAWING 

 
The undersigned, the Commissioner of the Chicago Department of Aviation, represents, 

warrants and certifies to _____________________________ (the "Bank”) with 
reference to Letter of Credit No. ____________ issued by the Bank in favor of the City of 
Chicago (the “Beneficiary”) that: 

 
1. A breach of the Lease and License Agreement (“Agreement”) dated as of 

______________ ____, 20____, as amended, modified or supplemented, between the City of 
Chicago (“City”) and _________________________, an _________________________, has 
occurred, or a replacement Letter of Credit in a form and substance satisfactory to the City 
Comptroller has not been issued to the City by a Financial Institution meeting the requirements 
set forth in the Agreement.  As a result, the City is making demand under the Letter of Credit to 
pay _____________________________ dollars ($_________) on the ______ day of 
_____________, 20____. 
 

2. Payment of the draft shall be made by bank wire paid to our account as per our wire 
instructions below: 
 

__________________________  (Name of Bank)  
_____________________________ (City & State)  
_____________________________ (ABA No.) 
_____________________________ (Account Name) 
_____________________________ (Account No.) 
_____________________________ (Reference No., if any) 

3. All defined terms used but not defined herein shall have the meaning assigned 
hereto in the Letter of Credit. 

 
In witness hereof, the City has executed this certificate as of this ______ day of ____________, 
20____. 

 
CITY OF CHICAGO 
 
 
 
BY: _______________________________ 
Its: Commissioner of Aviation 
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EXHIBIT 7 
INSURANCE REQUIREMENTS
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Chicago Department of Aviation 

 
HG ORD Tech Retail JV 

Concession Lease and License Agreement 
O’Hare International Airports  

 
 
 

A. INSURANCE REQUIRED     
 
Tenant must provide and maintain at Tenant's own expense, during the term of the Agreement 
and during the time period following expiration if Tenant is required to return and perform any 
work, services, or operations, the insurance coverages and requirements specified below, 
insuring all work, services, or operations related to the Agreement.  
 
1) Workers Compensation and Employers Liability (Primary and Umbrella) 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees who are to provide a work, services, or operations under this Agreement and 
Employers Liability coverage with limits of not less than $1,000,000 each accident; 
$1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or the full per 
occurrence limits of the policy, whichever is greater. Coverage must include, but not be 
limited to, the following: other state endorsement, voluntary compensation and alternate 
employer, when applicable. 
 
Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein.  The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 
 

2) Commercial General Liability (Primary and Umbrella) 
Commercial General Liability Insurance or equivalent must be maintained with limits of 
not less than $1,000,000 per occurrence, or the full per occurrence limits of the policy, 
whichever is greater, for bodily injury, personal injury, and property damage liability.  
Coverages must include, but not limited to, the following:    Leased Space and 
operations, products/completed operations, separation of insureds, defense, and 
contractual liability (not to include Endorsement CG 21 39 or equivalent).   
 
The City must be provided additional insured status with respect to liability arising out of 
Tenant’s work, services or operations performed. The City’s additional insured status 
must apply to liability and defense of suits arising out of Tenant’s acts or omissions, 
whether such liability is attributable to the Tenant or to the City on an additional insured 
endorsement form acceptable to the City.  The full policy limits and scope of protection 
also will apply to the City as an additional insured, even if they exceed the City’s 
minimum limits required herein.  Tenant’s liability insurance must be primary without 
right of contribution by any other insurance or self-insurance maintained by or available 
to the City. 
 
Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein.  The excess/umbrella policy/policies must provide 
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the same coverages/follow form as the underlying policy/policies. 
 
       

3) Automobile Liability (Primary and Umbrella) 
When any motor vehicles (owned, non-owned and hired) are used in connection with 
work, services, or operations to be performed, Automobile Liability Insurance must be 
maintained by the Tenant with limits of not less than $1,000,000 per occurrence, or the 
full per occurrence limits of the policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insured on a primary, non-contributory 
basis. 
 
Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein.  The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 
 

4) Excess/Umbrella 
Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$4,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is 
greater.  The policy/policies must provide the same coverages/follow form as the 
underlying Commercial General Liability, Automobile Liability, Employers Liability and 
Completed Operations coverage required herein and expressly provide that the excess 
or umbrella policy/policies will drop down over reduced and/or exhausted aggregate 
limit, if any, of the underlying insurance.  The Excess/Umbrella policy/policies must be 
primary without right of contribution by any other insurance or self-insurance maintained 
by or available to the City.    

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

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

 
6) Cyber Liability  

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

7) Commercial Crime Insurance  
           The Tenant must provide a Fidelity Bond or Commercial Crime coverage covering all 

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

 
8) Builders Risk  

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

 
  
B. Additional Requirements  
Evidence of Insurance.  Tenant must furnish the City of Chicago, Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL  60666, original certificates of insurance and additional insured 
endorsement, or other evidence of insurance, to be in force on the date of this Agreement, and 
renewal certificates of Insurance and endorsement, or such similar evidence, if the coverages 
have an expiration or renewal date occurring during the term of this Agreement.  Tenant must 
submit evidence of insurance prior to execution of Agreement. The receipt of any certificate 
does not constitute agreement by the City that the insurance requirements in the Agreement 
have been fully met or that the insurance policies indicated on the certificate are in compliance 
with all requirements of Agreement. The failure of the City to obtain, nor the City’s receipt of, or 
failure to object to a non-complying insurance certificate, endorsement or other insurance 
evidence from Tenant, its insurance broker(s) and/or insurer(s) will not be construed as a waiver 
by the City of any of the required insurance provisions.  Tenant must advise all insurers of the 
Agreement provisions regarding insurance.  The City in no way warrants that the insurance 
required herein is sufficient to protect Tenant for liabilities which may arise from or relate to the 
Agreement.  The City reserves the right to obtain complete, certified copies of any required 
insurance policies at any time. 

 
Failure to Maintain Insurance.  Failure of the Tenant to comply with required coverage and 
terms and conditions outlined herein will not limit Tenant’s liability or responsibility nor does it 
relieve Tenant of the obligation to provide insurance as specified in this Agreement. 
Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and the 
City retains the right to suspend this Agreement until proper evidence of insurance is provided, 
or the Agreement may be terminated.  
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.  
Notice of Material Change, Cancellation or Non-Renewal.  Tenant must provide for sixty (60) 
days prior written notice to be given to the City in the event coverage is substantially changed, 
canceled or non-renewed and ten (10) days prior written notice for non-payment of premium.   
 
Deductibles and Self-Insured Retentions.  Any deductibles or self-insured retentions on 
referenced insurance coverages must be borne by Tenant. 
 
Waiver of Subrogation.  Tenant hereby waives its rights of subrogation and agrees to require 
their insurers to waive their rights of subrogation against the City under all required insurance 
herein for any loss arising from or relating to this Agreement.  Tenant agrees to obtain any 
endorsement that may be necessary to affect this waiver of subrogation, but this provision 
applies regardless of whether or not the City received a waiver of subrogation endorsement for 
Tenant’s insurer(s). 
 
Tenant’s Insurance Primary.  All insurance required of Tenant under this Agreement must be 
endorsed to state that Tenant’s insurance policy is primary and not contributory with any 
insurance carrier by the City.   
 
No Limitation as to Tenant’s Liabilities.  The coverages and limits furnished by Tenant in no way 
limit the Tenant's liabilities and responsibilities specified within the Agreement or by law. 
 
No Contribution by City.  Any insurance or self-insurance programs maintained by the City do 
not contribute with insurance provided by Tenant under this Agreement. 
 
Insurance not Limited by Indemnification.  The required insurance to be carried is not limited by 
any limitations expressed in the indemnification language in this Agreement or any limitation 
placed on the indemnity in this Agreement given as a matter of law.   
 
Insurance and Limits Maintained.  If Tenant maintains higher limits and/or broader coverage 
than the minimums shown herein, the City requires and must be entitled the higher limits and/or 
broader coverage maintained by Tenant.   Any available insurance proceeds in excess of the 
specified minimum limits of insurance and coverage must be available to the City. 
 
Joint Venture or Limited Liability Company.  If Tenant is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured.  
 
Other Insurance obtained by Tenant.  If Tenant desires additional coverages, the Tenant will be 
responsible for the acquisition and cost. 
 
Insurance required of Subcontractors. Tenant must name the Subcontractor(s) as a named 
insured(s) under Tenant’s insurance or Tenant will require each Subcontractor(s) to provide and 
maintain Commercial General Liability, Commercial Automobile Liability, Worker’s 
Compensation and Employers Liability Insurance and when applicable Excess/Umbrella Liability 
Insurance and Professional Liability Insurance with coverage at least as broad as in outlined in 
Section A, Insurance Required.  The limits of coverage will be determined by Tenant but be no 
less than $5,000,000 per occurrence for access to airside and $2,000,000 per occurrence for 
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access to landside for Commercial General Liability and Auto Liability.  Tenant must determine if 
Subcontractor(s) must also provide any additional coverage or other coverage outlined in 
Section A, Insurance Required.  Tenant is responsible for ensuring that each Subcontractor has 
named the City as an additional insured where required on an additional insured endorsement 
form acceptable to the City.  Tenant is also responsible for ensuring that each Subcontractor 
has complied with the required coverage and terms and conditions outlined in this Section B, 
Additional Requirements. When requested by the City, Tenant must provide to the City 
certificates of insurance and additional insured endorsements or other evidence of insurance. 
The City reserves the right to obtain complete, certified copies of any required insurance 
policies at any time.  Failure of the Subcontractor(s) to comply with required coverage and terms 
and conditions outlined herein will not limit Tenant’s liability or responsibility.   
 
City’s Right to Modify.  Notwithstanding any provisions in the Agreement to the contrary, the 
City, Department of Finance, Risk Management Office maintains the right to modify, delete, alter 
or change these requirements.  
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EXHIBIT 8 

ACDBE SPECIAL CONDITIONS AND RELATED FORMS 
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City of Chicago Department of Aviation 
 

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

 

I. POLICY AND PROGRAM 
 
It is the policy of the City of Chicago (“City”) not to discriminate on the basis of race, color, sex 
or national origin in the award or performance of airport concession agreements. Because the 
City is a recipient of Airport Improvement Program funds from the Federal Aviation 
Administration (“FAA”), the concessions at the City’s airports are subject to 49 CFR Part 23, 
Participation of Disadvantaged Business Enterprise in Airport Concessions (“Part 23”). The City 
will not, directly or indirectly, through contractual or other arrangements, use criteria or methods 
of administration that have the effect of defeating or impeding the accomplishment of the 
objectives of Part 23. Compliance with Part 23 requirements will not diminish or supplant the 
Concessionaire’s obligations to comply with nondiscrimination laws as required elsewhere in the 
Agreement. In the event of a conflict between the provisions of these Special Conditions and the 
requirements of Part 23, the requirements of Part 23 shall prevail. Part 23 is available on-line at 
www.access.gpo.gov/nara/cfr/waisidx_06/49cfr23_06.html. 

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

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

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

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

 

http://www.access.gpo.gov/nara/cfr/waisidx_06/49cfr23_06.html
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2. The concessionaire or contractor agrees to include the above statements in any subsequent 
concession agreement or contract covered by 49 CFR Part 23, that it enters and cause those 
businesses to similarly include the statements in further agreements. 

 

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

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

 
1. All Concessions Except Rental Cars. 

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

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

 
B. Rental Car Concessions. Due to the lack of ACDBE rental car companies, the national or 

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

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

 

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

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

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

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

 
IV. CHANGES IN ACDBE PARTICIPATION 

 
Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary changes to 
its ACDBE Commitment. Further, after entering into a joint venture agreement, sublicense or 
subcontract (collectively, “ACDBE agreement”) with each approved ACDBE, Concessionaire 
must not terminate the ACDBE agreement, reduce the scope of the ACDBE’s participation in the 
concession, nor decrease the compensation to the ACDBE, as applicable, without in each 
instance receiving the prior written consent of the City. The City will not consent unless 
Concessionaire shows good cause. Concessionaire must promptly notify the Commissioner of 
any proposed change in an ACDBE agreement and submit a copy of the proposed amendment to 
the ACDBE agreement. Prior to requesting consent from the City to terminate or substitute an 
ACDBE, Concessionaire must give notice to the ACDBE, with a copy to the City, providing the 
ACDBE an opportunity to respond. 
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In any event, the collective participation of the previously approved ACDBE(s) must either 
continue to contribute to the concession at least the value of the ACDBE Commitment, as stated 
in terms of a percentage of gross revenues, or substitute or additional ACDBE(s) must be 
retained by Concessionaire pursuant to (D) below to maintain the ACDBE Commitment, except 
as provided in (C) below. Failure to comply with the ACDBE Commitment is an event of default 
under the Agreement. If the proposed change in ACDBE participation is approved by the City, 
Concessionaire and ACDBE(s) must complete revised Schedules B, C or D, as applicable. 

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

 
C. INVOLUNTARY CHANGES IN ACDBE PARTICIPATION 

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

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

 
V. ACDBE SUBSTITUTION AND ADDITIONAL ACDBEs 

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

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

 
VI. AGREEMENT EXTENSIONS, ASSIGNMENTS AND SUBLEASES 

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

 
IV. COUNTING ACDBE PARTICIPATION 

 
• CONCESSIONS OTHER THAN RENTAL CAR 

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

 

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

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

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

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

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

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

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

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

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

 

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

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

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

XII. If a rental car company has a national or regional contract with an ACDBE, it may 
count a pro-rated share of the amount of that contract toward the goals of each airport 
covered by the contract as provided in §23.55(f). 
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Rental car companies may also count ACDBE direct participation through direct ownership 
arrangements, but such arrangements are not required. 

 
V. CERTIFICATION, RECORDS, REPORTS AND MONITORING 

 
• CERTIFICATION 

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

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

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

 
• RECORDKEEPING 

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

 
XIII. REPORTING 

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

 
XIV. MONITORING 

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

 
If the City determines that an ACDBE’s actual role or responsibilities do not comply with the 
representations made by Concessionaire and the ACDBE in Schedules B, C or D, or that 
Concessionaire and/or ACDBE have misrepresented to the City either the payments to the 
ACDBE or the value of the ACDBE’s participation in a joint venture, it shall be an event of 
default under the Agreement. 

 
VI. GOOD FAITH EFFORTS 
A. EXAMPLES 

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

 
• Soliciting through all reasonable and available means (e.g., advertising and/or written 

notices) the interest of all certified ACDBEs who have the capability to perform work or 
services or to supply goods relevant to the concession. Concessionaire must solicit this 
interest within sufficient time to allow the ACDBEs to respond to the solicitation. 
Concessionaire must determine with certainty if the ACDBEs are interested by taking 
appropriate steps to follow up initial solicitations. 

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

• Providing interested ACDBEs with adequate information about the operations, 
management and requirements of the concession in a timely manner to assist them in 
responding to a solicitation. 

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

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

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

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

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

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

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

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

• names, address and telephone numbers of ACDBE firms contacted; 
• date and time of contact; 
• method of contact (written, telephone, transmittal of facsimile documents, etc.); 
• name of the person contacted. 

 
 

XXI. Copies of letters or any other evidence of mailing that substantiates outreach to 
ACDBE vendors that include: 
1. concession identification and location; 
2. descriptions/classification/commodity of work, services or goods for which 

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

 
XXII. Detailed statement which summarizes direct negotiations with appropriate ACDBE 

firms and indicates why negotiations were unsuccessful. 
XXIII. Affirmation that good faith efforts have been demonstrated by choosing opportunities 

likely to be performed by ACDBEs by not imposing any limiting conditions which 
were not mandatory for all potential bidders\proposers; or denying the benefits 
ordinarily conferred for the type of opportunity that was solicited. 

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

XXV. Evidence that Concessionaire negotiated in good faith with interested ACDBEs. 
XXVI. Evidence that Concessionaire did not reject ACDBEs as being unqualified without 

sound reasons based on a thorough investigation of their capabilities. 



 

 
101 
 

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

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

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

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

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

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

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

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

C. ADMINISTRATIVE RECONSIDERATION 
 

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

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

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

With copies to: 

City of Chicago 
Department of Procurement Services 
City Hall, Room 806 121 N. LaSalle Street Chicago, Illinois 60602 
Attention: Chief Procurement Officer 
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City of Chicago Department of Aviation 10510 West Zemke Road Chicago, Illinois 60666 
Attention: Deputy Commissioner for Concessions 

 
City of Chicago Department of Law 
30 North LaSalle Street, Room 1400 
Chicago, Illinois 60602 
Attention: Deputy Corporation Counsel, Aviation 

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

 
VII. NON-COMPLIANCE AND DAMAGES 

 

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

 
II. NON-COMPLIANCE WITH ACDBE AGREEMENT 

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

 
12.17.2019 
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EXHIBIT 9 
MBE\WBE SPECIAL CONDITIONS AND RELATED FORMS 
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SPECIAL CONDITIONS REGARDING MINORITY OWNED BUSINESS ENTERPRISE 
COMMITMENT AND WOMEN OWNED BUSINESS ENTERPRISE COMMITMENT IN 

CONSTRUCTION CONTRACTS 
 
I. Policy and Terms 

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

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

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

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

 
I. An MBE/WBE compliance plan demonstrating how the bidder plans to meet the 

Contract Specific Goals (Schedule D); and/or 
II. Documentation of Good Faith Efforts (Schedule H). 

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

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

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

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

 
Contract Specific Goals and Contract Modifications 

 

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

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

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

II. The Chief Procurement Officer shall review each proposed contract modification 
and amendment that by itself or aggregated with previous modification/amendment 
requests, increases the contract value by ten percent (10%) of the initial award, or 
$50,000, whichever is less, for opportunities to increase the participation of MBEs or 
WBEs already involved in the Contract. 

 

II. Definitions 

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

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

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

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

 



 

 
106 
 

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

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

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

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

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

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

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

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

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

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

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

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

 
III. Joint Ventures 

 

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

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

 
1. The MBE or WBE joint venture partner’s share in the capital 

contribution, control, management, risks and profits of the joint venture is equal 
to its ownership interest; 

 
2. The MBE or WBE joint venture partner is responsible for a distinct, 

clearly defined portion of the requirements of the contract for which it is at risk; 
 

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

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

 
II. The Chief Procurement Officer shall evaluate the proposed joint venture 
agreement, the Schedule B submitted on behalf of the proposed joint venture, and all 
related documents to determine whether these requirements have been satisfied. The 
Chief Procurement Officer shall also consider the record of the joint venture partners 
on other City of Chicago contracts. The decision of the Chief Procurement Officer 
regarding the eligibility of the joint venture for credit towards meeting the Contract 
Specific Goals, and the portion of those goals met by the joint venture, shall be final. 

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

 
Additionally, if employees of the joint venture entity itself (as opposed to employees of 
the MBE or WBE partner) perform the work then the value of the work may be counted 
toward the Contract Specific Goals at a rate equal to the MBE or WBE firm’s 
percentage of participation in the joint venture as described in Schedule B. 
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The Chief Procurement Officer may also count the dollar value of work subcontracted 
to other MBEs and WBEs. Work performed by the forces of a non-certified joint venture 
partner shall not be counted toward the Contract Specific Goals. 

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

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

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

performed by employees of the newly formed joint venture entity; 
 

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

 
2. The MBE’s or WBE’s commitment of management, supervisory, and 

operative personnel to the performance of the contract. 
 

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

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

 
 

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

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

 
A. Only expenditures to firms that perform a Commercially Useful Function as 

defined above may count toward the Contract Specific Goals. 
B. The CPO will determine whether a firm is performing a commercially useful 

function by evaluating the amount of work subcontracted, whether the amount the 
firm is to be paid under the contract is commensurate with the work it is actually 
performing and the credit claimed for its performance of the work, industry practices, 
and other relevant factors. 
 
A. A MBE or WBE does not perform a commercially useful function if its 

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

 
• Only the value of the dollars paid to the MBE or WBE firm for work that it 

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

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

 
• If the MBE or WBE performs the work itself: 

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

 
• If the MBE or WBE is a manufacturer: 

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

 
• If the MBE or WBE is a distributor or supplier: 

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

 
• If the MBE or WBE is a broker: 

 0% of expenditures paid to brokers will be counted toward the Contract Specific 
Goals. 

 As defined above, Brokers provide no commercially useful function. 
 

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

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

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

 
C. If the MBE or WBE subcontracts out any of its work: 

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

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

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

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

5. The fees or commissions charged for providing any bonds or insurance, but not 
the cost of the premium itself, specifically required for the performance of the 
Contract, provided that the fee or commission is determined by the Chief 
Procurement Officer to be reasonable and not excessive as compared with fees 
customarily allowed for similar services. 

 
V. Procedure to Determine Bid Compliance 
 

The following Schedules and requirements govern the bidder’s or contractor’s 
MBE/WBE proposal: 

 
• Schedule B: MBE/WBE Affidavit of Joint Venture 

 
 Where the bidder’s Compliance Plan includes the participation of any MBE or 

WBE as a joint venture partner, the bidder must submit with its bid a 
Schedule B and the proposed joint venture agreement. See Section III above 
for detailed requirements. 
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• Schedule C: MBE/WBE Letter of Intent to Perform as a Subcontractor or Supplier 
 

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

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

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

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

 
A bidder or contractor may not modify its Compliance Plan after bid opening except 
as directed by the Department of Procurement Services to correct minor errors or 
omissions. Bidders shall not be permitted to add MBEs or WBEs after bid 
opening to meet the Contract Specific Goals, however, contractors are 
encouraged to add additional MBE/WBE vendors to their approved compliance plan 
during the performance of the contract when additional opportunities for 
participation are identified. Except in cases where substantial, documented 
justification is provided, the bidder or contractor shall not reduce the dollar 
commitment made to any MBE or WBE in order to achieve conformity between the 
Schedule Cs and Schedule D. All terms and conditions for MBE and WBE 
participation on the contract must be negotiated and agreed to between the bidder 
or contractor and the MBE or WBE prior to the submission of the Compliance Plan. 
If a proposed MBE or WBE ceases to be available after submission of the 
Compliance Plan, the bidder or contractor must comply with the provisions in 
Section VII. 

 
E. Letters of Certification 

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

 
A Letters of Certification includes a statement of the MBE’s or WBE’s area(s) of 
specialty. The MBE’s or WBE’s scope of work as detailed in the Schedule C must 

http://cityofchicago.org/forms
http://cityofchicago.org/forms
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conform to its area(s) of specialty. Where a MBE or WBE is proposed to perform 
work not covered by its Letter of Certification, the MBE or WBE must request the 
addition of a new area at least 30 calendar days prior to the bid opening. 

 
F. Schedule F: Report of Subcontractor Solicitations 

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

 
G. Schedule H: Documentation of Good Faith Efforts 

 
1. If a bidder determines that it is unable to meet the Contract Specific Goals, 

it must document its good faith efforts to do so, including the submission of 
Attachment C, Log of Contacts. 

 
H. If the bidder’s Compliance Plan demonstrates that it has not met the Contract 

Specific Goals in full or in part, the bidder must submit its Schedule H no later 
than three business days after notification by the Chief Procurement Officer of 
its status as the apparent lowest bidder. Failure to submit a complete Schedule 
H will cause the bid to be rejected as non-responsive. 

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

 
1. A detailed statement of efforts to identify and select portions of work 

identified in the bid solicitation for subcontracting to MBEs and WBEs; 
 

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

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

etc.). 
 

3. Evidence of contact, including: 
• Project identification and location; 
• Classification/commodity of work items for which quotations were 

sought; 
• Date, item, and location for acceptance of subcontractor bids; 
• Detailed statements summarizing direct negotiations with 

appropriate MBEs and WBEs for specific portions of the work and 
indicating why agreements were not reached. 

• Bids received from all subcontractors. 
 

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

 
• Agreements between a bidder or contractor and a MBE or WBE in which the MBE 

or WBE promises not to provide subcontracting quotations to other bidders or 
contractors are prohibited. 
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• Prior to award, the bidder agrees to promptly cooperate with the Department of 

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

 
• If the City determines that the Compliance Plan contains minor errors or omissions, 

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

 
• No later than three (3) business days after receipt of the executed contract, the 

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

VI. Demonstration of Good Faith Efforts 
 

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

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

 
1. Solicit through reasonable and available means at least 50% (or at least 

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

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

toward MBEs and WBEs. 
 

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

 
4. Negotiate in good faith with interested MBEs or WBEs that have submitted 

bids. That there may be some additional costs involved in soliciting and 
using MBEs and WBEs is not a sufficient reason for a bidder’s failure to 
meet the Contract Specific Goals, as long as such costs are reasonable. 

 
5. Not reject MBEs or WBEs as being unqualified without sound reasons based 

on a thorough investigation of their capabilities. The MBE’s or WBE’s 
standing within its industry, membership in specific groups, organizations, or 
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associations and political or social affiliations are not legitimate causes for 
rejecting or not soliciting bids to meet the Contract Specific Goals. 

 
6. Make a portion of the work available to MBE or WBE subcontractors and 

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

 
7. Make good faith efforts, despite the ability or desire of a bidder or contractor 

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

 
8. Select portions of the work to be performed by MBEs or WBEs in order to 

increase the likelihood that the goals will be met. This includes, where 
appropriate, breaking out contract work items into economically feasible 
units to facilitate MBE or WBE participation, even when the bidder or 
contractor might otherwise prefer to perform these work items with its own 
forces. 

 

J. Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines 
of credit, or insurance as required by the City or bidder or contractor. 

 
K. Make efforts to assist interested MBEs or WBEs in obtaining necessary 

equipment, supplies, materials, or related assistance or services; and 
 

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

 
1. If the bidder disagrees with the City’s determination that it did not make 

good faith efforts, the bidder may file a protest pursuant to the 
Department of Procurement Services Solicitation and Contracting 
Process Protest Procedures within 10 business days of a final adverse 
decision by the Chief Procurement Officer. 

 
VII. Changes to Compliance Plan 

 
• No changes to the Compliance Plan or contractual MBE and WBE 

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

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

following basis: 
 

 Unavailability after receipt of reasonable notice to proceed; 
 Failure of performance; 
 Financial incapacity; 
 Refusal by the subcontractor to honor the bid or proposal price or scope; 
 Mistake of fact or law about the elements of the scope of work of a 

solicitation where a reasonable price cannot be agreed; 
 Failure of the subcontractor to meet insurance, licensing or bonding 

requirements; 
 The subcontractor's withdrawal of its bid or proposal; or 
 De-certification of the subcontractor as a MBE or WBE. (Graduation from 

the MBE/WBE program does not constitute de-certification. 
 

• If it becomes necessary to substitute a MBE or WBE or otherwise change the 
Compliance Plan, the procedure will be as follows: 
 
M. The bidder or contractor must notify the Chief Procurement Officer in 

writing of the request to substitute a MBE or WBE or otherwise change the 
Compliance Plan. The request must state specific reasons for the 
substitution or change. A letter from the MBE or WBE to be substituted or 
affected by the change stating that it cannot perform on the contract or that 
it agrees with the change in its scope of work must be submitted with the 
request. 

 
N. The City will approve or deny a request for substitution or other change 

within 15 business days of receipt of the request. 
 

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

 
P. If a bidder or contractor plans to hire a subcontractor for any scope of work 

that was not previously disclosed in the Compliance Plan, the bidder or 
contractor must obtain the approval of the Chief Procurement Officer to 
modify the Compliance Plan and must make good faith efforts to ensure 
that MBEs or WBEs have a fair opportunity to bid on the new scope of 
work. 
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Q. A new subcontract must be executed and submitted to the Chief 
Procurement Officer within five business days of the bidder’s or 
contractor’s receipt of City approval for the substitution or other change. 

 
D. The City shall not be required to approve extra payment for escalated costs 

incurred by the contractor when a substitution of subcontractors becomes 
necessary to comply with MBE/WBE contract requirements. 

 
VIII. Reporting and Record Keeping 

 
• During the term of the contract, the contractor and its non-certified 

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

. 
• The contractor will be responsible for reporting payments to all 

subcontractors on a monthly basis in the form of an electronic audit. Upon 
the first payment issued by the City of Chicago to the contractor for services 
performed, on the first day of each month and every month thereafter, email 
and/or fax audit notifications will be sent out to the contractor with 
instructions to report payments that have been made in the prior month to each 
MBE and WBE. The reporting of payments to all subcontractors must be 
entered into the Certification and Compliance Monitoring System (C2), or 
whatever reporting system is currently in place, on or before the fifteenth (15th) 
day of each month. 

Once the prime contractor has reported payments made to each MBE and WBE, 
including zero dollar amount payments, the MBE and WBE will receive an email 
and/or fax notification requesting them to log into the system and confirm 
payments received. All monthly confirmations must be reported on or before the 
20th day of each month. Contractor and subcontractor reporting to the C2 system 
must be completed by the 25th of each month or payments may be withheld. 

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

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

 
R. The Chief Procurement Officer or any party designated by the, Chief 

Procurement Officer shall have access to the contractor's books and records, 
including without limitation payroll records, tax returns and records and books of 
account, to determine the contractor's compliance with its commitment to MBE 
and WBE participation and the status of any MBE or WBE performing any 
portion of the contract. This provision shall be in addition to, and not a substitute 

https://chicago.mwdbe.com/
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for, any other provision allowing inspection of the contractor's records by any 
officer or official of the City for any purpose. 

 
S. The contractor shall maintain records of all relevant data with respect to the 

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

 
IX. Non-Compliance 

 
• Without limitation, the following shall constitute a material breach of this 

contract and entitle the City to declare a default, terminate the contract, and 
exercise those remedies provided for in the contract at law or in equity: (1) 
failure to demonstrate good faith efforts; and (2) disqualification as a MBE or 
WBE of the contractor or any joint venture partner, subcontractor or supplier if 
its status as an MBE or WBE was a factor in the award of the contract and such 
status was misrepresented by the contractor. 

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

 
• Pursuant to 2-92-740, remedies or sanctions may include disqualification from 

contracting or subcontracting on additional City contracts for up to three years, 
and the amount of the discrepancy between the amount of the commitment in 
the Compliance Plan, as such amount may be amended through change 
orders or otherwise over the term of the contract, and the amount paid to 
MBEs or WBEs. The consequences provided herein shall be in addition to 
any other criminal or civil liability to which such entities may be subject. 

 
• The contractor shall have the right to protest the final determination of non-

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

 
X. Arbitration 

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

 
Disputes between the contractor and the MBE or WBE shall be resolved by binding 
arbitration before the American Arbitration Association (AAA), with reasonable 
expenses, including attorney’s fees and arbitrator’s fees, being recoverable by a 
prevailing MBE or WBE. Participation in such arbitration is a material provision of the 
Construction Contract to which these Special Conditions are an Exhibit. This provision 
is intended for the benefit of any MBE or WBE affected by the contractor’s failure to 
fulfill its Compliance Plan and grants such entity specific third party beneficiary rights. 
These rights are non-waivable and take precedence over any agreement to the 
contrary, including but not limited to those contained in a subcontract, suborder, or 
communicated orally between a contractor and a MBE or WBE. Failure by the 
Contractor to participate in any such arbitration is a material breach of the Construction 
Contract. 
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A MBE or WBE seeking arbitration shall serve written notice upon the contractor and 
file a demand for arbitration with the AAA in Chicago, IL. The dispute shall be arbitrated 
in accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are 
to be paid pro rata by the parties. 

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

 
XI. Equal Employment Opportunity 

 

Compliance with MBE and WBE requirements will not diminish or supplant equal 
employment opportunity and civil rights provisions as required by law related to bidder 
or contractor and subcontractor obligations. 
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EXHIBIT 10 
 

DESIGN AND CONSTRUCTION STANDARD OPERATING PROCEDURES – 
CONCESSIONS 
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Definitions 

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

“Airport” refers to O’Hare International Airport (ORD) and/or Midway International Airport (MDW). 
“Airport Concession Program Handbook” refers to the manual created by CDA to coordinate operations of the 
Concession location with the CDA, including inspections, daily operations, and construction. 
“As-Built Drawings” refers to the drawings that document on-site changes to the original construction documents. 
The initial plan markups are submitted by the General Contractor to the Architect of Record for submission to CDA. 
These drawings are required by Chicago Department of Aviation as part of the close out documentation package. 
“Business Day” refers to a measurement of time that typically is a day in which normal business is conducted 
Monday through Friday; excluding Saturday, Sunday and City of Chicago holidays for all documentation and design 
submittals. 
“Chicago Department of Aviation” (CDA) refers to the managing entity for the Airports on behalf of the City of 
Chicago. 
“CDA CAD / BIM Standards” refers to the standards created by the Chicago Department of Aviation describing 
requirements for drawings 
“CDA’s Coordinating Architect of Design and Construction” refers to the designee appointed by the CDA to 
oversee the design creation and review process. This entity may also be involved in the review of the construction 
process to ensure coordination with the design. 
“CDA Concessions” (CDA-C) refers to the department within CDA responsible for the oversight of the concessions 
program or it`s Concessions Management Representative (CMR) 
“CDA Point of Contact” (CDA POC) refers to a designee assigned by CDA to oversee the development of the 
construction project on behalf of CDA. 
“CDA Project Number” refers to the CDA project identification number that is required to be included on all 
correspondence and applications submitted throughout the design and construction process. 
“CDA Construction Safety Manual” refers to the manual, as amended from time to time, created by The City of 
Chicago, to incorporate health and safety regulations as the responsibility of the Contractor working on airport 
premises. See Exhibit D.5 
“CDA Safety” refers to any party working for, or on behalf of, the CDA in regard to safety, security, or similar airport 
operations. 
“Chicago Department of Public Health” (CDPH) refers to the City of Chicago entity responsible for enforcing 
Chicago Health Codes, by performing inspections and administering permits. “Concessionaire” refers to the 
leaseholder or tenant in the business of selling products or services to the public at the Airport. 
“Concessionaire Point of Contact” (Concessionaire POC) refers to any party working on behalf of a 
concessionaire; which will include architects and their engineers and consultants (POC Architect), and the general 
contractors and their subcontractors (POC Contractor). 
“Concessions” refers to non-rental car concession businesses at the Airport selling products or services to the 
public. 
“Concessions Design Guidelines for Midway” refers to the guidelines established by the CDA regarding overall 
design intent and to provide quality, material, signage, lighting and system standards for concessions development 
at Chicago Midway International Airport (MDW). 
“Concessions Design Guidelines for O’Hare” refers to the guidelines established by the CDA regarding overall 
design intent and to provide quality, material, signage, lighting and system standards for concessions development 
at Chicago O'Hare International Airport (ORD). 
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“Concessions Management Representative” (CMR) refers to the entity or entities retained by the CDA to assist in 
overseeing Concessions, including construction of Improvements at the airport. 
“Construction Services” refers to the portion of the project involving construction, including but not limited to trade 
labor, material purchase, equipment purchase, tool or equipment rentals, support services such as safety 
monitoring, clean up labor, delivery costs, taxes, etc. that directly results in a code compliant concession location. 
“Department of Buildings” refers to the City of Chicago entities responsible for enforcing Chicago Building Codes, 
by performing inspections and administering permits including the Ventilation Department, Electrical Department, 
Plumbing Department, and New Construction Department. 
“Design and Construction Standard Operating Procedures; Concessions Projects” (C-SOP) refers to the 

guidelines established by CDA and CDA Concessions as the process by which all Concessions projects are 
reviewed and approved. 
“Design Documents” refers to the documents that illustrate and describe the project design by defining scope, 
relationships, forms, size and appearance of the project with specifications, plans, sections, elevations, 
perspectives, typical sectional details, diagrams and equipment layouts. 
“Liquor License” refers to the City of Chicago entity responsible to enforce the Chicago Liquor Licensure by 
performing inspections and administering permits. 
“Pre-Construction Meeting” refers to the mandatory meeting held prior to project construction. 
“Project’s Digital Design Coordinator” (DDC) refers to the Concessionaire’s architect’s and engineer’s point of 
contact for document exchange. Multiple members of the design team may have password access, but only the 
DDC should contact the CDA POC if follow up coordination is required. 
“Project Initiation Letter” (PIL) refers to the concessionaire’s formal letter submittal to CDA Design and 
Construction requesting a CDA Project Number. The Project Initiation Letter should clearly define the project and 
scope. Please refer to Exhibit A for a list of items to be included in the PIL. 
“Professional Services” refers to the portion of the project involving design, coordination, or post-construction work 
including but not limited to design, code review, project or program coordination, etc. that is associated with, but not 
necessarily required for the concession location. Note that work performed by an employee of the Concessionaire 
does not count as Professional Services. 
“Retail Management System” (RMS) refers to the CDA’s secure concessions portal, AirportWare™ Software 
Suite, for Capital Program Management, Lease Management, Aviation Statistics, and Facilities Inspection. 
“Review Comments Form” refers to the CDA template used to document all reviewing parties’ comments 
regarding the drawing submittal. 
“Review and Conditions Letter” refers to the document that is issued by CDA and used at all submittals 
throughout the drawing review process as a communication and response tool between review parties and the 
Concessionaire. 
“The Sustainable Airport Manual (SAM™)” refers to the manual created by CDA to incorporate and track 
sustainability in administrative procedures, planning, design and construction, operations and maintenance, and 
concessions and tenants with minimal impact to project schedules or budgets. 
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Introduction 

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

For O’Hare International Airport official addresses and site map refer to: 
T. Exhibit 1: O’Hare International Airport Official Addresses and Site Map(s) 

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

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

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

 

 
 

 

Development and Design Process Overview 

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

STEP 1.0: Project Initiation 

1.1: Concept Proposal and Design Presentation 
 

In order to begin a remodel project, store renovation or concept change, CDA Concessions must approve the 
proposed project and/or concept. The Concessionaire’s concept design should include spatial relationships or 
models as necessary to describe the image and function of the project for CDA’s review. CDA Concessions will be 
available to assist with the presentation scheduling. 
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The Concessionaire must provide the following items at the Conceptual Design presentation: 

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

The concepts documents should be submitted via email to: 
 
O’Hare International Airport Contacts Chicago Department of Aviation Administration Building 
Attn: Deputy Commissioner Concessions 10510 West Zemke Rd. 
Chicago, IL 60666 
Email: ordretailconstruction@cityofchicago.org 
 
Midway International Airport Contacts 
Chicago Department of Aviation Administration Building 
Attn: Deputy Commissioner Concessions 10510 West Zemke Rd. 
Chicago, IL 60666 
Email: mdwretailconstruction@cityofchicago.org 
 

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

2. : Project Initiation Letter 
 

When CDA Concessions issues written approval for the conceptual design, the Concessionaire shall submit to 
CDA’s Coordinating Architect of Design and Construction, a Project Initiation Letter (PIL) on Concessionaire’s or 
Concessionaire’s Architect’s letterhead. Within ten (10) business days of receiving the PIL, CDA will send a 
“Response to Project Initiation Letter” to the Concessionaire with comments and direction regarding the required 
number of and completion level of design submittals, along with the assigned CDA Project Number which must be 
included on all future project correspondence and submittals including permits. 

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

mailto:ordretailconstruction@cityofchicago.org
mailto:mdwretailconstruction@cityofchicago.org
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more information on eForms see Step 5). All Concessionaire questions, concerns, or requests for information or 
project coordination should be directed to the CDA POC. 

 
For a list of required documentation to include in the PIL refer to: 

• Exhibit A: Project Initiation Letter Submittal Check List 

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

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

1.3: Sustainable Airport Manual (SAM™) 
 

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

 
 

End of STEP 1 
 

STEP 2.0: Design Review 

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

.1 : Concessionaire and Concessionaire’s Consultants’ Responsibilities 
 

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

.2 : Design Overview 
 

The design review process includes design drawing, review, and approval. The project design timeline will vary 

http://www.flychicago.com/SAM
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based on multiple factors, such as scope of work, existing conditions, drawing completeness at time of submittal, 
and/or as dictated by CDA. 

Please note: 
• CDA’s design review requires a minimum of fifteen (15) business days. 
• Concessionaire’s design professional is allotted thirty (30) business days after receipt of 

CDA comments to submit the next drawing package. 
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The Concessionaire will receive a “Review and Conditions Letter” that either approves the submittal with 
qualifications, “Reviewed as Noted” or a “Revise and Resubmit”. 

.1 : Design Submittals 
 

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

 
The Concessionaire is required to prepare and submit architectural and engineering drawings, material samples, 
specifications, lighting schedule and catalog cuts, display fixture and equipment plans, and other technical data as 
necessary to create a complete design package. The submittal must be in accordance with General Procedures and 
as described in the Concession Lease and License Agreement. 

 
• The design drawing documents shall be prepared by design professionals licensed to 

practice in the State of Illinois. 
• Particular attention should be given to the non-combustible classification of the 

building, related flame spread ratings and smoke development classification of 
materials. Documentation should demonstrate compliance with these requirements. 

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

• Key plans; 1/32” = 1’-0”, with the location of the space clearly identified by the 
column line designation. 

• Floor plans, reflected ceiling plans, merchandising plans, interior elevations, 
sections and related details; ¼” = 1’-0”. 

• Passenger traffic flow diagrams (queuing) and adjacency plans at 1/8” = 1‘-0”. 
• Storefronts, signage, logos and lettering, in elevation, section or detail; ½” = 1’-0”. 
• Sample boards identifying all proposed materials, 11” x 17” panel minimum, include legend. 

 

30% Design 
Submittal 

 
60% Design 
Submittal 

 
90% Design 
Submittal 

100% 

Construction 
Document 
Submittal 

 
Final CDA 
Document 
Submittal 
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• Sample boards identifying photos for all proposed furniture and lighting fixtures, 11” x 17” panel 
minimum, include legend. 

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

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

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

.2 : Concessionaire and CDA Signage 
 

Sign design documents must be submitted for review and approval by CDA separate from the phase submittals. 
Each project must include an illuminated storefront sign. Where it is applicable a blade sign may also be included. 
Design documents for the signage must express the image, location, specifications, materials, and dimensions. All 
signage, with or without electrical components, require a sign permit from the Department of Buildings; which can 
only be obtained by a licensed sign contractor. 
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The Concessionaire must inform the CDA Concessions POC if the project requires airport owned signage removal 
or modification. A walk through with CDA Concessions will be scheduled to ensure adequate time will be allotted for 
the required airport owned sign work to occur during the construction phase. Any CDA signage needing to be 
removed or relocated within the project area must be performed by CDA. If CDA signage is located within the project 
area, the Concessionaire must include specifications in the construction documents, detailing steps to be taken by 
the contractor to adequately protect all CDA signage to ensure it is not damaged during construction. 

.1 : Review Comments 
 

CDA’s Coordinating Architect of Design and Construction will distribute a blank “Review Comments Form” form to 
the appropriate review team. This document will be distributed as an Excel Workbook file and will only be used by 
the reviewer for their comments. After all comments have been made, each reviewer will send back their comments 
to the CDA’s Coordinating Architect of Design and Construction. 

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

Please refer to: 
• Exhibit B: Submittal Review Comments Form Concessions 

.2 : Response to Comments 
 

The Concessionaire is required to respond to all review comments listed on the Review Comments Form, as well as 
any issues identified in the “Review and Conditions Letter”. The spreadsheet column titled “Concessionaire 
Response” must be completed and accompany the preceding design submittal. Failure to do so will affect the design 
review process timeline. Concessionaire must respond to all review comments, in writing and submit within or no 
less than three (3) business days prior to the request for a Pre-Construction Meeting. 
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.3 : Requests for Information 

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

 
.4 : Requests for As-Built Drawings 

 
The Concessionaire, their architect and/or engineer may submit an as-built drawing request from CDA for use in 
their design. Use the link below “Document Request Form” and submit it to the CDA for approval. As-built drawings 
will not be available until the form is signed by CDA. The Concessionaire, their architect and/or engineer will be 
notified by the CDA if and when the drawings are available. Please refer to: 

• Exhibit B.1: CDA Standard Electronic Document Request Form 

.5 : Requests for CDA Design Standards Variance 
 

The Concessionaire, their architect and/or engineer may submit a request for a variance to the CDA Design 
Standards. Use the link below to access the “Designer’s Request for CDA Design Standards Variance” form. The 
variance must be reviewed and approved by CDA Design and Construction. Please refer to: 

• Exhibit B.2: Designer’s Request For CDA Design Standards Variance Form 
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2.10 : 30% Schematic Design (SD) Submittal 
 

The 30% SD submittal illustrates further development of the Concessionaire’s design concept. The 30% SD should 
respond to the feedback given during the Concept Design Presentation and include, at a minimum, more definitive 
spatial relationships, updated perspectives, plans, elevations, sections, and overall dimensions and other illustrative 
materials critical to describing the development of the project. 

 
Work required outside the Concessionaire’s lease/license line should be clearly identified on all drawings and 
communicated directly to the CDA POC. Designs must also specify affected Airport base building structure or 
utilities, including but not limited to: advertising space, public telephones, vending devices, internet kiosks, charging 
stations, AED’s, fire extinguishers, signage, public address speakers, mechanical, electrical, plumbing, fire 
protection equipment, etc. 
For a detailed list of 30% SD Submittal refer to: 

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

2.11 : CDA Review and Response to 30% SD Submittal 
 

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

1) Identify the project status as “Reviewed as Noted” or “Revise and Resubmit”. 
2) Provide comments and direction regarding the proposed scope of work and design submittals. 
3) If applicable, display the assigned CDA Project Number. 
4) Determine if the project will require (SAM™) compliance. 

http://www.flychicago.com/business/opportunities/vendor/pages/default.aspx
http://www.flychicago.com/business/opportunities/vendor/pages/default.aspx
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2.12 : 60% Design Development (DD) Submittal 

 
The 60% DD drawings further enhance the previous submittals and should include: architectural, structural, 
mechanical, electrical, plumbing, fire protection, and equipment demolition plans as well as MEP existing conditions, 
floor and reflected ceiling plans, elevations, sections, details, specifications, system diagrams, and structural load 
calculations. Additionally, this submittal should include meter locations: water, gas and electrical. The 60% DD 
drawings should convey the full scope of work and all impacts to the Airport base building and adjacent spaces. The 
Concessionaire, their architect and/or engineer may also be required to attend coordination meetings with CDA to 
present and clarify the submittal documents. 
For a detailed list of 60% DD Submittal refer to: 

• Exhibit C.1: 60% Design Development (DD) Submittal Check List 
• Exhibit C.2: Electrical Submittal Check List 
• Exhibit C.3: Mechanical, Fire Protection & Plumbing Submittal Check List 

2.13 : Additional Submittals 
 

CDA Concessions or CDA Design and Construction may determine that the proposed design is more complex and 
will require an intermediate design review, page turn with the CDA, or site walkthrough to confirm all concerns and 
questions are sufficiently resolved. The CDA will identify in the 60% “Review and Conditions Letter” that an 
additional submittal is required and will list the reasons for the request before continuing to the next major phase. 

 
 

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP) 
Page 10 of 23 6/15/2020 - Revised 

 

 
 

 

The additional submittal(s) must address the issues identified by CDA. The Concessionaire is encouraged to 
schedule a coordination meeting with CDA to discuss the issues identified. See Step 2.15 for where to send Design 
submittals via email and hardcopies. All submittals to include the project number and design submittal phase on the 
email subject line i.e. THXXX.19-00 Concession’s Project Name 60% Submission 

2.14 : Compliance Overview 
 

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

2.15 : 90% Construction Document (CD) Submittal 
 

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

• Exhibit C.4: 90 and 100% Construction Document (CD) Submittal Check List 
 
O’Hare International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: ordretailconstruction@cityofchicago.org 

mailto:ordretailconstruction@cityofchicago.org
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Midway International Airport Contacts 
CDA Aviation Administration Building 
Attn: Coordinating Architect, Design and Construction 10510 West Zemke Rd. 
Chicago, IL 60666 
cc: mdwretailconstruction@cityofchicago.org 
 

End of STEP 2 
 

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

3.1 : Final CDA Document Submittal 
 

When the documents are 100% complete, the Concessionaire will need to submit the final documents to CDA for 
review. If approved, CDA will issue a “Review and Conditions Letter” with a “Reviewed as Noted” status to the 
Concessionaire, and if applicable, a separate letter to the City of Chicago, Department of Buildings, indicating the 
construction documents have been reviewed and approved, allowing for the start of the permit application process. 
For a detailed list of 100% CD Submittal refer to: 

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

3.2 : Pre-Permitting Drawing Set Review and Response 
 

The Concessionaire is required to respond to all review comments listed on the Review Comments Form throughout 
all design phases. The Concessionaire is to submit a Pre-Permitting Drawing Set for CDA review and approval prior 
to applying for the project required permits. If any or all review comments have not been incorporated into the Pre- 
Permitting Drawing Set, the set will not receive approval and/or no construction activities are able to take place until 
all review comments are incorporated. 
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3.3: Applying for Permit with the Chicago Department of Buildings 
 

Following approval of 100% CDs, the project is bid and construction contracts are awarded. It is necessary for the 
awarded contractor to apply for the required permits from the City of Chicago’s Department of Buildings, and any 
other applicable state and federal authority. The Concessionaire must coordinate the method, process and schedule 
for the permit application submittals as well as coordinate conduction of final inspections. It is the Concessionaire’s 
sole responsibility to follow-up on the permit issuance process. Note, the Description of Work on the permit must 
include the associated terminal (i.e. Terminal 2), the closest gate (i.e. E4), the project name and, if applicable, CDA 
project number. 

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

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

3.4: Self-Certification 
 

mailto:mdwretailconstruction@cityofchicago.org
http://www.chicago.gov/city/en/depts/bldgs
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The Self-Certification Permit Program simplifies the building permit process for eligible residential, business and 
mercantile and small assembly projects where the Architect of Record takes full responsibility for code compliance. 
The Department of Buildings plan reviews are eliminated by allowing the Professional of Record to certify that the 
permit drawings comply with the Chicago Building Code. The Professional of Record must have prepared and 
sealed the permit drawings, completed DOB’s Self-Certification Training Class, and hold an active Self-Certification 
registration. Structural work cannot be self-certified. 

For more information please visit: Chicago Dept. of Buildings Self Certification Program 
 

End of STEP 3 
 

STEP 4.0: Pre-Construction 

4.1: Pre-Construction Meeting 
 

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

CDA or the CDA POC will schedule a Pre-Construction Meeting and notify the Concessionaire of the meeting time 
and location. At the Pre-Construction Meeting, the Concessionaire and their representatives should be prepared to 
answer any questions regarding the required documentation and the proposed construction. If applicable, the 
General Contractor must provide proof that the barricade graphic has been produced and is ready for installation; 
the barricade and graphic must be installed within (7) seven business days from the start of construction. The Pre-
Construction Meeting will NOT take place until MBE/WBE Compliance Plans have been reviewed and accepted by 
the CDA. Please refer to Step 9 for more information on compliance. 
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At the conclusion of the pre-construction meeting, CDA will determine if the documentation and Concessionaire’s 
response to any questions are complete and, if so, CDA will issue a letter authorizing construction to start. Note that 
an eForm must also be submitted and approved before construction can start. Please refer to Step 5 for more 
information on the eForm. 

4.2: Pre-Construction Documentation 
 

It is the Concessionaire’s POC’s responsibility to compile and submit the required documentation in a timely manner 
in order to maintain the overall project schedule. The list of required documents can be found in Exhibit D. Allow two 
(2) to four (4) weeks to acquire badging, vehicle permits, building permits and other necessary pre-construction 
documentation, identified below. Processes for all required Airport badges and permits must be completed for every 
employee/worker and vehicle involved in the project before work begins. Construction will NOT begin until all 
required documentation has been submitted and reviewed by the CDA POC. 

Pre-Construction document submittal shall include the following: one (1) full size hard copy set of stamped approved 
plans by the Department of Buildings, one (1) half size set of stamped approved plans by the Department of 
Buildings, and one (1) PDF of stamped plans approved by the Department of Buildings. 

The Pre-Construction Documentation includes the following: 

http://www.cityofchicago.org/city/en/depts/bldgs/supp_info/an_overview_of_theself-certificationprogram.html
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Exhibit D: Pre-Construction Meeting Check List 
Exhibit D.1a or D.1b: Pre-Construction Meeting Form 
Exhibit D.2: FAA Approved 7460 Forms – FAA Letter of Determination 
Exhibit D.3: Impact to CDA Security and TSA Approval 
Exhibit D.4: Certificate of Insurance (COI) 
Exhibit D.5: General Contractor Safety, CDA Construction Safety Manual & Safety Manager Credentials 
Exhibit D.6: Safety and Security Plan 
Exhibit D.7 & D.8: Incident Notification Plan 
Exhibit D.9: Building Permit (example) 

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

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

(See Exhibits D.10 & D.11) 
3) Identify dock location for deliveries / Determine dumpster locations. (See Exhibit D.12 & D.13) 
4) Determine site access / Elevator matrix & maps. (See Exhibits D.14 - D.17) 
5) Vehicle Access Form - Airfield (See Exhibit D.18) 
6) Operations Plan - Material delivery and debris removal. (See Exhibit D.19) 
7) Create a detailed project schedule that identifies all work phasing 
8) Identify, any building systems that will be required to be shutdown 
9) All material storage and staging areas, should be off site or within the barricaded concession area; and 
10) Contractors and Sub-Contractors new to the Airport are required to perform an onsite facilities training. The 

CDA POC will facilitate a meeting date time 
 

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

The following is a list of required attendees: Concessionaire and/or Owner’s representative(s); General Contractor’s, 
Project Manager, Superintendent, and Safety Manager. Concessionaire’s design consultant’s attendance is optional. 
The CDA Concessions POC will notify all Airport stakeholders necessary to attend the meeting. 

 
End of STEP 4 

 
STEP 5.0: Notice to Airport User Form (eForm) 

5.1: Notice to Airport Users Form (eForm) 
 

For all construction projects, the Concessionaire is required to submit a Notice to Airport User Form. The 
Concessionaire shall register or login to the online Notice to Airport Users Form at 
https://eforms.cityofchicago.org/uforms and create a project start up form indicating scope, start and completion 

https://eforms.cityofchicago.org/uforms
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dates. Additional User Forms required during the course of construction will be discussed at the Pre-Construction 
Meeting. All User Forms must be submitted at least three (3) business days in advance of the anticipated start of 
construction to allow adequate time for review. Select the link below to learn more about how to submit a Notice to 
Airport Users Form for O’Hare International Airport and Midway International Airport. The eForm must be approved 
by the CDA before the Concessionaire can begin construction. 

 
ORD Quick Reference Guide 
MDW Quick Reference Guide 

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

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

 
End of STEP 5 

 
STEP 6.0: Construction 

6.1 : Site Maintenance / Construction Administration 
 

All permits, user forms, emergency contact directory, and construction alerts shall be prominently displayed in a 
locked glass display cabinet 30” high by 36” wide approved by the CDA. One full size stamped set of drawings and 
the original permit must be kept on site at all times. 

6.2 : Building Inspections 
 

Department of Buildings Inspection Bureau will be conducting inspections throughout construction. Contractors must 
request inspections of ventilation, electrical, plumbing, and new construction on all projects with issued building 
permits, regardless of scope, for both rough and final inspections. Failure to request these inspections may result in 
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suspension or revocation of the permit, and issuance of citations by the Chicago Department of Buildings for 
violation of licensing requirements against the General Contractor and subcontractors. 

Chicago Department of Buildings inspections shall be scheduled via the on-line inspection scheduling system at 
www.cityofchicago.org/buildings. All requests for rough and final Chicago Department of Buildings inspections 
should be requested at least fourteen (14) business days in advance. 

If needed, contact the Department of Buildings Inspection Bureaus by phone as listed below: 

• Ventilation Department – (312) 743-3573 
• Electrical Department – (312) 743-3622 
• Plumbing Department – (312) 743-3572 
• New Construction Department – (312) 743-3531 

In addition, contractors must offer the terminal manager and building engineer an opportunity to perform an 

https://eforms.cityofchicago.org/uforms_docs/ORD/Userformquickreference.pdf
https://eforms.cityofchicago.org/uforms_docs/MDW/TrainingGuide.pdf
http://www.cityofchicago.org/buildings
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inspection at demolition, rough, and final phases. The Concessionaire shall contact the CDA Concessions POC to 
coordinate these inspections. 

6.3 : Chicago Department of Public Health Inspections and Liquor License 
 

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

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

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

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

6.4 : Safety and Security Plan 
 

All contractors and subcontractors and the work they perform are subject to the CDA Construction Safety Manual. 
Each project requires an onsite full time Safety Manager who is solely responsible to monitor job site safety and 
security (See Exhibit D.5 for more details). 

 
Please refer to link below: 
CDA Construction Safety Manual  

 
CDA Safety will perform site safety walkthroughs during construction to ensure all work is being performed per the 
CDA Construction Safety Manual. CDA Safety and the CDA POC have the authority to stop work if unsafe 
conditions or practices are observed. 

 
 

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP) 
Page 15 of 23 6/15/2020 - Revised 

 

 
 

 

6.5: Demolition 
 

Prior to demolition, pre-construction photos must be taken, documenting all of the existing conditions. Failure to 
provide photo documentation of the existing conditions before construction will result in the contractor and 
Concessionaire assuming responsibility for all damages and perceived damage to existing base building materials. 
Damaged materials must be repaired or replaced at the contractor’s and/or Concessionaire’s expense. Once 
demolition is complete, the CDA terminal manager, the CDA building engineer, and CDA POC shall perform a site 
inspection prior to the start of construction. 

 
Core drilling, cutting of floors, walls or roofs may be required for tenants needing plumbing and/or additional 
mechanical HVAC provisions. Under no circumstances shall the Concessionaire or its contractor(s), at any time be 
permitted to drill or cut conduit, pipe sleeves, chases or duct equipment openings in the floor, columns, walls or roofs 
of the structure without prior review and acceptance of the proposed locations and sizes by the CDA's structural 
consultant. The Concessionaire is required to x-ray or scan the area prior to beginning work utilizing a 3D ground 

http://www.cityofchicago.org/city/en/depts/cdph.html
http://www.cityofchicago.org/city/en/depts/bacp/provdrs/bus.html
http://www.flychicago.com/business/opportunities/vendor/pages/default.aspx
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penetrating radar and will provide a copy of x-ray / scan results to CDA. Scan / x-ray to be submitted via eForm three 
(3) business days prior to performing coring or drilling work. 

 
6.6 : Construction Meetings and Reporting 

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

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

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

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

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

become available 

6.7 : Non-Compliance and Unauthorized Construction 
 

Non-compliance or construction that deviates from the approved permit documents without CDA’s prior written 
approval may be just cause for CDA to order work stoppage until corrective measures are taken and compliance is 
obtained. Any cost or claims due to this work stoppage shall be borne by the Concessionaire and the General 
Contractor. 

 
End of STEP 6 
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STEP 7.0: Substantial Completion 

7.1 : Substantial Completion Notification 
 

The General Contractor shall notify the CDA POC a minimum of seven (7) business days prior to the anticipated 
substantial completion date to request a site inspection project completion walk through. The construction space 
must be clean and all tools and surplus materials must be removed from the site or the walk through will be 
canceled. Mandatory attendance at the walk through includes: Concessionaire and/or Owner’s Representative(s), 
and the General Contractor’s Project Manager and Superintendent. The CDA POC will notify the CDA terminal 
manager, the CDA building engineer, the CDA Project Manager, and any other attendees identified during the Pre-
Construction meeting or as deemed necessary. The items listed below are required to support the substantial 
completion walk through process: 
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(1) The Concessionaire's architect should compile their punch list items. The Concessionaire or 
concessionaire's architect will provide a copy of their punch list to CDA for review prior to the walk 
through. 

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

(3) The substantial completion walk though must occur 5-10 business days prior to concessions 
opening. 

7.2 : Final Walk Through and Punch List 
 

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

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

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

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

 
For Retail Concessions: 

(1) Concessionaire may proceed to stock, train, and open their concession, while non-critical 
punch list repairs continue. 

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

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

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

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

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

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

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

The General Contractor is to complete the punch list items within thirty (30) business days of the initial walk through 
or as dictated in the Concessionaire’s signed Lease and License Agreement. 

If after thirty (30) business days, the punch list items remain incomplete CDA may elect to: 
• Impose a fine of $200 per item, per day, until the work is finished. 

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

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

7.3 : Business License and Certificate of Insurance 
 

Prior to opening, the Concessionaire must obtain a Business License from the City of Chicago Business Affairs & 
Consumer Protection Department (BACP) City Hall, Room 805, 121 N. LaSalle St, 60602. 

 
Concessionaire is also responsible for providing a current Certificate of Insurance per the Concessionaire’s signed 
Lease and License Agreement. 

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

 
For Business License and Certificate of Insurance information visit their website at: 
https://www.cityofchicago.org/city/en/depts/bacp/provdrs/bus.html or call (312) 744-6060. 

 
7.4: ComEd Verification of Meter(s) 

 
Prior to opening, the Concessionaire must reference the meter #, and provide its tax ID and billing mailing address. 
For more information call (877) 426-6331. 
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7.5 : Open for Business 
 

After written approval has been obtained from CDA Concessions, the construction barricade may be removed no 
earlier than the evening prior to the concession’s opening. 

http://www.cityofchicago.org/city/en/depts/bacp/provdrs/bus.html
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• Please refer to the ‘Airport Concession Program Handbook’ for other operational procedures as dictated 
in the Concessionaire’s signed Lease and License Agreement. 

 

End of STEP 7 
 

STEP 8.0: Project Closeouts 

8.1 : Close Out Documents 
 

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

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

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

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

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

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

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

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

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

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

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

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

8.2 : Final SAM™ Checklist 
 

If applicable, the Concessionaire must submit a final construction SAM™ Checklist that incorporates information on 
final quantities, contractor submittals, and other SAM™ related data that is incorporated during the construction 
phase. The Sustainable Review Panel (SRP) will evaluate the final SAM™ checklist and as recognition for 
participation in the SAM™ Checklist, a Green Airplane Certification will be awarded to the Concessionaire. 

 
8.3 : Contractor’s Warranty 

 
The General Contractor must warrant to the City of Chicago and CDA that the work, materials, and equipment 
furnished and installed under the contract are of good quality and new, and that the work conforms to the 
requirements of the contract documents. Work not conforming to these requirements, including substitutions not 
properly approved and authorized, may be considered defective. The Contractor’s warranty shall exclude remedy for 
damage or defect caused by abuse, modifications, improper or insufficient maintenance and operation, or normal 
wear and tear, and normal usage, not executed by the contractor. 

8.4 : Subcontractor’s Manufacturer’s and Equipment Warranties 
 

The General Contractor must ensure that all required subcontractor’s, manufacturer’s, and equipment warranties are 
passed on to the CDA. The warranties must include the name of the project as designated in the contract 
documents, project reference number and must be signed by an officer of the company having authority to provide 
the warranty. Include wording such as “this document serves as a (list duration of the warranty) written guarantee for 
the work performed, and the material and equipment installed on the above referenced project. This warranty 
incorporates all provisions of the contract documents that refer or relate to the guarantee. This warranty will 
commence on the date of the store opening.” 

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

8.5 : Final Notice to Airport Users Form 
 

After the punch list is complete, the General Contractor shall close out the Notice to Airport Users Form by 
electronically attaching a PDF of the all permits, front and back sides showing the inspector sign-offs. Enter the last 
day the punch list was completed, and the anticipated submittal date of the General Contractor redlined drawings. 

 
 

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP) 
Page 20 of 23 6/15/2020 - Revised 



 

 
142 
 

 

 
 

 

8.6: Final Closeout Notice and Acceptance 
 

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

 
End of STEP 8 

 
STEP 9.0: Compliance Overview 

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

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

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

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

 
• Exhibit E.1: Special Conditions Regarding Minority Owned Business Enterprise Commitment and 

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

Women Owned Business Enterprise Commitment in Construction Contracts 

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

9.2 : Required MBE and WBE Documentation 
 

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

The Concessionaire and General Contractors are required to enter the Compliance Plans, Certified Payroll and 
Sworn Statements into RMS. Once the Concessionaire selects a Professional Service Contractor and General 
Contractor, the designated Concessionaire POCs will be provided with RMS log in information. The RMS links and 
User Guide are listed below. The individual Exhibits E.1 – E.12 listed below should be used as reference only; all 
required documents must be submitted electronically using RMS. 

• RMS Portal: https://www.airportware.com/rms_prod/App_forms/General/Login.aspx 
• Exhibit E.3: RMS Construction Compliance User Guide 

9.3 : MBE and WBE Compliance Plans 
 

Once the Final or 100% Construction Document Submittal is approved by CDA (see Step 3.0), and the 
Concessionaire has selected a General Contractor, then the Concessionaire is required to submit, via RMS, the 
Concessions’ Compliance Plans: Affidavit of Concessionaire, Affidavit of Prime Contractor for Construction and 

https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
http://www.airportware.com/rms_prod/App_forms/General/Login.aspx
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
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Contractor for Professional Services. Exhibits E.4 – E.7, which includes a selection of MBE, WBE and Non-Minority 
Sub-Contractors. 

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

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

 
Resource: 

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

 
• https://www.cityofchicago.org/city/en/depts/dps/supp_info/process_improvements.html 
• http://www.idot.illinois.gov/doing-business/certifications/disadvantaged-business-enterprise-certification/il- 

ucp-directory/index 
 

MBE and WBE Good Faith Efforts 
 

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

• Exhibit E.7: Good Faith Efforts Form 

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

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

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

 
In accordance with the Municipal Code of Chicago 2-92-330 and Article 5 of the Concession Lease and License 
Agreement, at least 50% of the total construction worker hours worked by persons on the site of the Work must be 
performed by actual residents of the City and at least 7.5% by project area residents. The Airport will identify the 

https://www.cityofchicago.org/city/en/depts/dps/supp_info/process_improvements.html
http://www.idot.illinois.gov/doing-business/certifications/disadvantaged-business-enterprise-certification/il-ucp-directory/index
http://www.idot.illinois.gov/doing-business/certifications/disadvantaged-business-enterprise-certification/il-ucp-directory/index
http://www.idot.illinois.gov/doing-business/certifications/disadvantaged-business-enterprise-certification/il-ucp-directory/index
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf
https://www.cityofchicago.org/content/dam/city/depts/dps/ContractAdministration/StandardFormsAgreements/Construction_MBEWBE_Special_Conditions_with_County.pdf


 

 
144 
 

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

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

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

9.5 : Compliance Close Out Documents 
 

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

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

 
End of STEP 9 

 

STEP 10.0: Supplemental Exhibits 

These Guidelines should be read in conjunction with the Design and Construction Standard Operating Procedures 
Concessions Projects Exhibits (C-SOP Exhibits) and referenced with the Concessionaire Design Guidelines. 
Please refer to links below: 

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

 

End of STEP 10 
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EXHIBIT 11 
 

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS 
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EXHIBIT 12 
 

AIRPORT CONCESSIONS HANDBOOK 
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Z. LISTING OF KEY DEPARTMENT OF AVIATION PERSONNEL 

 
AA. LISTING OF KEY CONCESSIONS MANAGEMENT PERSONNEL 
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INTRODUCTION: 
 
The City of Chicago (“City”) and the Chicago Department of Aviation (“CDA”) welcome you to the 
family of concessionaires operating at the City’s airports. Your concession represents an 
excellent business and professional opportunity to serve the traveling public as well as operate a 
profitable enterprise. In order to ensure quality and uniformity among all concessions, we have 
designed a Concessions Program that is outlined in this handbook. It is important that you review 
and adhere to these standards as they will serve as tools for the successful operation of your 
concession. 
 
THE CONCESSIONS PROGRAM: 
 
The CDA’s Airport Concessions Program serves as the primary resource to meet the needs of 
the traveling public with regard to the provision of quality, reasonably-priced goods and services 
at Chicago’s airports. To this end, CDA is further responsible for the outreach, selection, 
coordination and monitoring of concessionaires. In order to fulfill these responsibilities, CDA has 
several functional units that, as part of their overall duties, operate as liaisons to prospective and 
existing concessionaires. The primary units and their concession-related functions are as follows: 
 
CDA UNIT FUNCTIONS 
Commissioner’s Office Policy generation and resolution. 
 
Managing Deputy Overall coordination of revenue, finance, bonding, insurance, 
Commissioner property management and concessions functions/issues including merchandising 
plans, outreach, proposal generation and evaluation, contract negotiation, and overall 
coordination and processing. 
 
Assistant Commissioner Assist in overseeing Concessions, the monitoring program and 
general airport guidelines. 
 
Concession Management Entity retained by the CDA to assist in overseeing Representative 
(“CMR”) Concessions, including construction of Improvements at the 
airport. 
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Planning/Coordinating Architects Plan and design review; construction coordination and 
monitoring. 
 
Finance/Revenue Financial reporting, review and auditing. 
 
Security Coordination of security identification and other related issues. 
 
 
THE MONITORING PROGRAM: 
 
The Monitoring Program is designed to provide a process to ensure that concessions operating 
in the Airports comply with the ordinances and policies of the City, provisions of their respective 
Lease Agreements and specific airport guidelines as established by the CDA. The primary areas 
that will be reviewed include financial commitments, maintenance of concession space(s), 
licensing (where required), and overall adherence to the provisions of the Lease Agreement. 
 
The intent of the Monitoring Program is to benefit the traveling public and other airport visitors, 
concessionaires and the City. 
 
THE PRE-MONITORING PROCESS: 
 
After a prospective concession is selected by CDA there are five stages that precede the 
commencement of the Monitoring Program. 
 
STAGE 1 - CITY COUNCIL APPROVAL 
 
Upon completing lease negotiations with the concessionaire, CDA forwards the lease agreement 
(“Agreement”), signed by the Tenant, to the City’s Law Department. After the Law Department’s 
review of the form and legality of the proposed concession agreement, the proposed tenant is 
introduced to the full City Council. City Council sends the Agreement to the Aviation Committee 
for review. The Aviation Committee approves, rejects or requests further information. Once 
approved by the Aviation Committee, the recommendation is forwarded to the full City Council for 
final approval. In most cases, recommendations submitted to the full Council by Committee are 
ratified, usually at the next meeting. This approval is documented in the “Journal of Proceedings.” 
The documented approval and contract are then forwarded to the Mayor and other pertinent City 
departments for execution. 
 
STAGE 2 - LEASE AGREEMENT 
 
The Lease Agreement outlines a concessionaire’s contractual relationship with the City. It 
delineates the responsibilities, expectations and the requirements of both parties, financial and 
non-financial. During negotiation of the terms of the agreement, you will have cause to interact 
with individuals from the CDA and the CMR Office. The Managing Deputy Commissioner of 
Concessions will oversee the processing of the Lease Agreement as well the Monitoring 
Program. 
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STAGE 3 - DESIGN APPROVAL 
 

All concessionaires must submit a conceptual, schematic drawing which shows the general 
design of the unit. The Planning and Architecture departments will review the concept, and if the 
approval is given, a letter will be sent giving conceptual approval and requesting 100% 
architectural drawings including a complete materials board, plans and specifications so the 
plans meet the CDA requirements and aesthetic appeal. Upon providing approval of the 100% 
plans, Architecture will send a letter to the concessionaire giving authority to apply to the City 
Buildings Department for building permits. In no case may construction begin prior to the receipt 
of this approval. The Planning Unit will also monitor construction in progress. 
 
STAGE 4 - PRE-CONSTRUCTION APPROVAL 
 
Prior to construction, each concession will meet with the CMR for the purpose of providing the 
concessionaire with general airport construction guidelines. Examples of these guidelines are 
locations and times for pick-ups, deliveries, refuse disposal, elevator usage, and badging. 
 
Following the operations meeting, the CMR will schedule a pre-construction meeting with CDA. 
Prior to the meeting, the General Contractor for the project will submit all documents, permits and 
approvals to CDA for review. Construction may begin following approval at the pre-construction 
meeting. 
 
STAGE 5 - CONSTRUCTION 
 
After the contract is finalized, each concessionaire has a specified period to commence and 
complete construction based on approved design and construction specifications. During this 
period each concessionaire has the responsibility to expeditiously begin and obtain all necessary 
approvals, licenses, insurances, etc. Each concessionaire should maintain communication with 
the CMR during the process to ensure that all construction and licensing requirements are 
addressed in a timely fashion. It is important that the concession be open to the public within the 
time parameters specified in the Agreement. 
 
KEY ELEMENTS OF THE MONITORING PROGRAM: 
 
The Concessions Monitoring Program consists of three primary elements: operations reviews, 
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the 
CMR. The operations review form in Appendix 2 will provide a frame work for this component of 
the Monitoring Program. 
 
Financial and compliance audits will be conducted on an annual and periodic basis, respectively. 
Financial audits will review all financial, bonding and insurance related requirements. 
 
As specified in the Agreement, each concession shall submit an annual pricing report. 
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PHYSICAL INSPECTIONS 
 
The Monitoring Process will include ongoing site inspection of each concession site by the CMR. 
Typical inspections will consist of reviews of facilities, general maintenance, employee practices, 
product/price conformity and space utilization. Inspection staff will use the CMR Operation 
Review Form (Appendix 2) to record their findings and observations. Reviews will be sent to the 
concession manager for review and follow-up on all review items. Non-compliance could result in 
liquidated damages being levied and/or commencement of default proceedings, dependent upon 
the nature of the violation. 
 
FINANCIAL AUDITS 
In accordance with the provisions of the standard Concession Lease Agreement, CDA reserves 
the right to require a certified public and/or City audit of all books, ledgers, journals, accounts and 
records of its concessions. 
 
COMPLIANCE AUDITS 
On a regular basis, the CDA will review compliance with insurance coverage, financial 
commitments and financial reporting requirements. Non-compliance could result in liquidated 
damages being levied and/or commencement of default proceedings, dependent upon the nature 
of the violation. Additionally, compliance with ACDBE Special Conditions will be audited. 
 
SECRET SHOPPING 
The CDA, from time to time, may hire an outside contractor to perform “secret shopping” and 
evaluate employee performance of each concession location. Such reviews shall be used to 
monitor customer service and cash handling procedures among other things. 
 
SUMMARY: 
 
The Monitoring Program will provide a basis of uniformity to all concessions. Adherence to the 
Concession Lease Agreement as well as the elements of this Handbook will contribute to the 
successful operation of your business. 
 
The following Appendices will further delineate additional information/requirements stated above. 
 
 

APPENDIX 1 

PHYSICAL INSPECTION STANDARDS: 
 
FACILITY MAINTENANCE STANDARDS 
 
ITEMS: 
Overall appearance 
Cleanliness of counters, displays, floors, fixtures, equipment, etc. Litter management/control 
Pest control 
 
STANDARD: 
Clean and neat to the eye. 
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Free of dust and litter upon inspection. 
 
ACTION: 
Expect employees to clean/dust/sweep/vacuum/mop daily. Utilize 
covered metal waste receptacles. 
Have waste receptacles in high traffic areas. 
Empty waste receptacles into designated compactor areas on a regular basis. Have 
grease traps serviced and cleaned as often as necessary. 
Instruct employees to look for and clean problem areas. 
Provide for regular pest control service to sales and storage areas. 
Have a plan/system for emergency clean-ups and replacement of broken or worn fixtures. Report 
any damage to the premises to CDA and your insurance company (if applicable) 

immediately. 
 
ITEMS: 
Lease line maintenance “Pop-out” areas 
 
STANDARD: 
All customer lines must be maintained within the Leased area. Merchandise 
and displays must be maintained within the Leased area. Solicitation and 
sampling must be maintained within the Leased area. 
Only CDA approved fixtures may be placed in the pop-out area (if so designated in the 
Agreement) at the front of the space. 
 
ACTION: 
Train employees to direct customer lines so they do not spill out into the public corridor. 
Review tenant design criteria for approved merchandising and fixtures. 
Obtain written approval from CDA prior to adding or removing any merchandise fixtures or other 
objects within the pop-out area. 
 

7 
 
ITEMS: 
Altering of layout Renovations/construction Signage/advertising 
 
STANDARD: 
Written approval, prior to action, by the Commissioner of Aviation. 
 
ACTION: 
Consider areas for improving the concession location either from layout changes or renovation. 
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior to 
initiation of the changes. 
All signs must be professionally produced. 
All signs and sign holders must be kept clean and in good repair. 
All signs must be pre-approved by the Commissioner or a representative of the Commissioner. 
 
ITEMS: 
Properly functioning equipment 
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STANDARD: 
Preventative maintenance program. 
Ongoing, reliable, licensed source for immediate repairs. 
 
ACTION: 
Have employees’ spot check all equipment for possible malfunction. 
Maintain a back-up/alternative plan. 
Repair equipment as soon as possible. 
 
EMPLOYEE STANDARDS 
 

ITEMS: 
Courteous and professional appearance Proper dress 
Proper identification including CDA security badge Customer Service 
Attend customer service meetings, as offered 
 
STANDARD: 
Employees should be polite and courteous to the traveling public. 
Employees must wear clean and neat uniforms or approved attire. 
Employees must not eat while on duty. 
Employees must display a CDA issued security badge in addition to any other employee 
identification. Only badged employees may work in the secured portion of the airport.
Employees must be familiar with the Merchant Handbook. 
Employees are to offer general public services: 
-Making change 
-Giving directions 
 
ACTION: 
Train employees in proper customer service techniques using the Merchant Handbook 
provided to all companies. 
Give all new employees airport tours so they are familiar with the airport layout and 
available services. 
Encourage employees to be polite and courteous. 
Provide necessary employee breaks to discourage eating while on duty. 
Supply employees with uniforms or at least a written standard, if they are responsible for their 
own, as well as guidelines for proper maintenance of the uniform. 
Supply employees with company identification. Obtain 
CDA security badges for all employees. 
Supply employees with a company policies and procedures manual so that they know what is 
expected of them. 
 
ITEMS: 
Sanitary handling of foods/beverages 
Proper cleaning and maintenance of food areas 
 
STANDARD: 
Employees must handle food in a safe and sanitary manner. 
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Employees must comply with all company and governmental health regulations and Lease 
requirements. 
 
ACTION: 
Provide explicit instructions to employees on the safe and sanitary handling of foods. Obtain 
and post proper instructions regarding health information available from City, State and 
Federal sources. 
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead to any 
harmful contamination. 
A Certified Food Manger must be on-site during food preparation. A Safe 
Food Handling Certificate must be posted. 
 
PRODUCT STANDARDS 
 
ITEMS: 
Selling of authorized products only Adequate inventory level Proper/professional approved 
signage Merchandising 
Product pricing 
 
 
STANDARD: 
Only authorized products can be sold as determined in the Lease Agreement. Only 
use professionally produced or printed signage as approved by CDA. 
Merchandising permitted only within the confines of the locations, unless as authorized in writing, 
by CDA. 
Must adhere to Value Pricing as provided in the Lease Agreement. 
 
ACTION: 
Use professionally produced, approved signage only. 
Consider innovative ways to merchandise your products/services. 
Obtain written approval from the Commissioner of Aviation prior to implementing merchandising 
that will go beyond the confines of your space or that is outside of the terms of the Lease 
Agreement. 
Maintain adequate inventory levels. 
Notify the Department when adding, deleting or changing merchandise or changing prices. 
Maintain pricing as provided in the Lease Agreement. 
 
AUXILIARY SPACE STANDARDS 
 
ITEM: 
 
Storage Area 
Corridors, common areas Pick-up, delivery and disposal 
 
STANDARD: 
Safe use of storage space. 
Proper storage of potentially flammable items in accordance with fire codes. 
Provide adequate ingress and egress within storage space. 
Clear aisles and corridors. 
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Pick-ups and deliveries during designated hours at designated locations as determined by CDA. 
Refuse disposal during designated hours at designated locations as determined by CDA. 
 
ACTION: 
Use storage space wisely. 
Maintain a system providing for access by authorized personnel only. Report 
any tampering with or malfunctioning of security locks, gates, etc. Keep corridors 
and common areas free of debris, trash, carts and stock. Provide pest control 
service on a regular basis. 
Refrain from using luggage carts for deliveries. 
Dispose of refuse during designated hours. 
 
 

APPENDIX 2 

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO 
DEPARTMENT OF AVIATION’S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR 

AIRPORTS 
 
Airport Concessions Program Handbook Page 11 Rev. 07/30/2020 
 

 Is Dishwashing Area Dry and Clean? 
• Debris on floor in dishwash area 
• Standing water in dishwash area 

   Documents/Logs                                                                                                                                                                              
Are Maintenance Audits Posted and Filled Out? Are Prices Prominently Marked or Signed? 
Is the Business License on-site? 
Is the Food Handlers' Certificate Log on-site? Is the Food Temp Log on-site? 

• Food Temps have not been taken/Temps okay 
Is the Health Department Inspection Report Posted? Is the Pest Control Log on-site? 

   Equipment                                                                                                                                                                                         
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
• External Temp gauges not working 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 

Are Soda and Condiment Stations Clean and Maintained? 
• Needs detail cleaning 

Is Cash Register Clean and Maintained? Is Grill/Cook Line Equipment Clean? 
• Equipment needs detail cleaning 

Is Ice Machine Clean and in Good Repair? 

F&B Storage 
Dishwashing 
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• Leaking/needs repair 
• Mold 

   Exterior                                                                                                                                                                                              
Are Blade, Facia, and Sign Holders in Good 
Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Façade Clean and Maintained? 
Is the Exterior in Good Condition? 

   Interior                                                                                                                                                                                               
Are Ceilings/Walls/Floors Clean and Maintained? Are Counters Clean and Maintained? 
Are Fixtures and Furniture Clean and Maintained? Are Light Fixtures and Lights Clean and 
Maintained? Are Supplies/Product Raised off the Floor? 
Are Trash Receptacles Clean and Maintained? Is Bar Area Clean and Maintained? 
Is Cash Wrap Clean, Free of Debris, and Maintained? Is Front of House/Dining Area Clean and 
Maintained? 
Is there Adequate Circulation Space for Passenger Traffic? 

   Merchandise/Product                                                                                                                                                                       
Are Merchandise/Product Levels Adequate? 
 
   Pest Control                                                                                                                                                                                      
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

   Safe Food Handling                                                                                                                                                                          
Does all Food Appear to be Fresh? Is Safe Food Handling Practiced? 

• Food Product 
• Personal 

Is the Food Service Manager on-site? 

   Safety Requirements                                                                                                                                                                        
Are CO2 Tanks Secured? 
Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition? 
Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System, 
Sprinkler, Egress, Electrical) 
   Sinks/Plumbing/Drains                                                                                                                                                                    
Are Floor Drains clean? 

• Drains need cleaning 
• Drains need cover/screen Hot Water? 

Is 3 Compartment Sink working properly? 
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• 3-Comp. Sink not draining properly 
• Clean Grease and debris around grease trap 
• Grease trap needs cleaning 
• Grease trap needs to be sealed 
• Leaking/needs to be sealed 
• Standing water 

Is Hand Sink working properly? 
• Hand Sink not draining properly 
• Leaking/needs to be sealed 
• Standing water 
• Water is not reaching Temp (110) Is Mop Sink working properly? 
• Leaking/needs to be sealed 
• Mop Sink not draining properly 
• Mops not hung properly 
• Standing water 

   Staff                                                                                                                                                                                                    
Are All Sales Being Rung Appropriately? 
Are Cash Handling Employees working in the Food Prep Area? Are Employee IDs Visible Above 
the Waist? 
Are Employees Courteous, Informed, and Greeting Customers? Are Employees Eating or on the 
Phone? 
Are Employees Wearing Appropriate Attire? Are Off-Shift Staff Affecting On-Shift Staff? 
 

 Is Dishwashing Area Dry and Clean? 
• Debris on floor in dishwash area 
• Standing water in dishwash area 

   Documents/Logs                                                                                                                                                                              
Are Maintenance Audits Posted and Filled Out? Are Prices Prominently Marked or Signed? 
Is the Business License on-site? 
Is the Food Handlers' Certificate Log on-site? Is the Food Temp Log on-site? 

• Food Temps have not been taken/Temps okay 
Is the Health Department Inspection Report Posted? Is the Pest Control Log on-site? 

   Equipment                                                                                                                                                                                         
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
• External Temp gauges not working 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 

Monthly F&B 
 

Dishwashing Area 
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Are Soda and Condiment Stations Clean and Maintained? 
• Needs detail cleaning 

Is Cash Register Clean and Maintained? Is Grill/Cook Line Equipment Clean? 
• Equipment needs detail cleaning 

Is Ice Machine Clean and in Good Repair? 
• Leaking/needs repair 
• Mold 

   Exterior                                                                                                                                                                                              
Are Blade, Facia, and Sign Holders in Good Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Façade Clean and Maintained? 
Is the Exterior in Good Condition? 

   Interior                                                                                                                                                                                               
Are Ceilings/Walls/Floors Clean and Maintained? Are Counters Clean and Maintained? 
Are Fixtures and Furniture Clean and Maintained? Are Light Fixtures and Lights Clean and 
Maintained? Are Supplies/Product Raised off the Floor? 
Are Trash Receptacles Clean and Maintained? Is Bar Area Clean and Maintained? 
Is Cash Wrap Clean, Free of Debris, and Maintained? Is Front of House/Dining Area Clean and 
Maintained? 
Is there Adequate Circulation Space for Passenger Traffic? 
 
   Merchandise/Product                                                                                                                                                                       
Are Merchandise/Product Levels Adequate? 
   Pest Control                                                                                                                                                                                      
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

   Safe Food Handling                                                                                                                                                                          
Does all Food Appear to be Fresh? Is Safe Food Handling Practiced? 

• Food Product 
• Personal 

Is the Food Service Manager on-site? 

   Safety Requirements                                                                                                                                                                        
Are CO2 Tanks Secured? 
Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition? 
Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System, 
Sprinkler, Egress, Electrical) 
   Sinks/Plumbing/Drains                                                                                                                                                                    
Are Floor Drains clean? 



 

 
160 
 

• Drains need cleaning 
• Drains need cover/screen Are Sinks draining properly? Hot Water? 

Is 3 Compartment Sink working properly? 
• 3-Comp. Sink not draining properly 
• Clean Grease and debris around grease trap 
• Grease trap needs cleaning 
• Grease trap needs to be sealed 
• Leaking/needs to be sealed 
• Standing water 

Is Dishwashing Area Dry and Clean? 
• Debris on floor in dishwash area 
• Standing water in dishwash area Is Hand Sink working properly? 
• Hand Sink not draining properly 
• Leaking/needs to be sealed 
• Standing water 
• Water is not reaching Temp (110) Is Mop Sink working properly? 
• Leaking/needs to be sealed 
• Mop Sink not draining properly 
• Mops not hung properly 
• Standing water 

   Staff                                                                                                                                                                                                    
Are All Sales Being Rung Appropriately? 
Are Cash Handling Employees working in the Food Prep Area? Are Employee IDs Visible Above 
the Waist? 
Are Employees Courteous, Informed, and Greeting Customers? Are Employees Eating or on the 
Phone? 
Are Employees Wearing Appropriate Attire? Are Off-Shift Staff Affecting On-Shift Staff? 
 

 Are Maintenance Audits Posted and Filled Out? 
Are Prices Prominently Marked or Signed? Is the Business License on-site? 
Is the Food Temp Log on-site? 

• Food Temps have not been taken/Temps okay Is the Pest Control Log on-site? 

   Equipment                                                                                                                                                                                         
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
• External Temp gauges not working 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 

Reta
 

 
Documents/Logs 
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Is Cash Register Clean and Maintained? 

   Exterior                                                                                                                                                                                              
Are Blade, Facia, and Sign Holders in Good 
Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Façade Clean and Maintained? 

   Interior                                                                                                                                                                                               
Are Ceilings/Walls/Floors Clean and Maintained? Are Counters Clean and Maintained? 
Are Fixtures and Furniture Clean and Maintained? Are Light Fixtures and Lights Clean and 
Maintained? Are Supplies/Product Raised off the Floor? 
Are Trash Receptacles Clean and Maintained? 
Is Cash Wrap Clean, Free of Debris, and Maintained? Is Front of House/Dining Area Clean and 
Maintained? 
Is there Adequate Circulation Space for Passenger Traffic? 

   Merchandise/Product                                                                                                                                                                       
Are Merchandise/Product Levels Adequate? 

   Pest Control                                                                                                                                                                                      
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

   Safety Requirements                                                                                                                                                                        
Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition? 
Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System, 
Sprinkler, Egress, Electrical) 
   Staff                                                                                                                                                                                                    
Are Employee IDs Visible Above the Waist? 
Are Employees Courteous, Informed, and Greeting Customers? Are Employees Eating or on the 
Phone? 
Are Employees Wearing Appropriate Attire? 
 
 
  Retail Storage                                                                                                                                               
   Documents/Logs                                                                                                                                                                              
Are Maintenance Audits Posted and Filled Out? Are Prices Prominently Marked or Signed? 
Is the Business License on-site? Is the Food Temp Log on-site? 

• Food Temps have not been taken/Temps okay Is the Pest Control Log on-site? 

   Equipment                                                                                                                                                                                         
Are Refrigerator/Freezer Temps Okay and in Good Repair? 
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• Cooler needs repair 
• External Temp gauges not working 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 

Is Cash Register Clean and Maintained? 

   Exterior                                                                                                                                                                                              
Are Blade, Facia, and Sign Holders in Good Condition? Are Hours of Operation Posted? 
Are Signs/Items Infringing on Corridor? Is Façade Clean and Maintained? 

   Interior                                                                                                                                                                                               
Are Ceilings/Walls/Floors Clean and Maintained? Are Counters Clean and Maintained? 
Are Fixtures and Furniture Clean and Maintained? Are Light Fixtures and Lights Clean and 
Maintained? Are Supplies/Product Raised off the Floor? 
Are Trash Receptacles Clean and Maintained? 
Is Cash Wrap Clean, Free of Debris, and Maintained? Is Front of House/Dining Area Clean and 
Maintained? 
Is there Adequate Circulation Space for Passenger Traffic? 

   Merchandise/Product                                                                                                                                                                       
Are Merchandise/Product Levels Adequate? 

   Pest Control                                                                                                                                                                                      
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

   Safety Requirements                                                                                                                                                                        
Are Cleaning Supplies Segregated from Merchandise/Product? Are Exit Sign in Good Condition? 
Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System, 
Sprinkler, Egress, Electrical) 
   Staff                                                                                                                                                                                                    
Are Employee IDs Visible Above the Waist? 
Are Employees Courteous, Informed, and Greeting Customers? Are Employees Eating or on the 
Phone? 
Are Employees Wearing Appropriate Attire? 
 

 Is Dishwashing Area Dry and Clean? 
• Debris on floor in dishwash area 

Weekly F&B  
Dishwashing Area 
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• Standing water in dishwash area 
   Documents/Logs                                                                                                                                                                              
Is the Food Temp Log on-site? 

• Food Temps have not been taken/Temps okay Is the Pest Control Log on-site? 

   Equipment                                                                                                                                                                                         
Are Refrigerator/Freezer Temps Okay and in Good Repair? 

• Cooler needs repair 
• External Temp gauges not working 
• Freezer needs repair 
• Inside of Cooler/Refrigerator/Freezer needs cleaning 
• Outside Doors of Refrigerator/Freezer needs cleaning 
• Refrigerator needs repair 

   Interior                                                                                                                                                                                               
Are Ceilings/Walls/Floors Clean and Maintained? Is Bar Area Clean and Maintained? 

   Pest Control                                                                                                                                                                                      
Is there Pest Evidence? 

• Flies 
• Mice 
• Mouse Droppings 
• Roach Droppings 
• Roaches 

   Safe Food Handling                                                                                                                                                                          
Is the Food Service Manager on-site? 

   Safety Requirements                                                                                                                                                                        
Are CO2 Tanks Secured? 
Are Exit Sign in Good Condition? 
Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire Extinguisher, Ansul System, 
Sprinkler, Egress, Electrical) 
 
   Sinks/Plumbing/Drains                                                                                                                                                                    
Are Floor Drains clean? 
• Drains need cleaning 
• Drains need cover/screen Hot Water? 
Is 3 Compartment Sink working properly? 
• 3-Comp. Sink not draining properly 
• Clean Grease and debris around grease trap 
• Grease trap needs cleaning 
• Grease trap needs to be sealed 
• Leaking/needs to be sealed 
• Standing water 
Is Hand Sink working properly? 
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• Hand Sink not draining properly 
• Leaking/needs to be sealed 
• Standing water 
• Water is not reaching Temp (110) 

 
Is Mop Sink working properly? 

• Leaking/needs to be sealed 
• Mop Sink not draining properly 
• Mops not hung properly 
• Standing water 
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FINANCIAL AUDIT STANDARDS: 
 

APPENDIX 3 
 
In accordance with the provisions of most Concession Lease Agreements, CDA reserves the 
right to audit and review the records of each concession as they relate to the operation of the 
concession. Therefore, the following will serve as the standards and practices that will govern 
those audits/reviews. 
 
Lease Fees 
 

Each concessionaire shall submit the rent and fees in accordance with its Agreement. 
 
Records 
 
Each concession is required to maintain true and accurate accounts, records, books and data 
recording all sales made and services performed on the premises for cash, credit or other 
conveyance including the gross receipts. The following represent appropriate practices that will 
reflect the prior stated requirements: 
 

• Maintenance of an internal control system (e.g. cash register, point of sale 
equipment) to insure proper reporting to the City. 

 
• Books, ledgers, journals, accounts and/or records must be maintained according 

to generally accepted accounting principles. 
 
• Each concession must provide timely submission of the audited “Statement of Sales 

and Fees” and annual audited financial statements based upon their individual 
reporting system. 

 
• Other items as required in the Agreement. 
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Insurances 
 
The following insurances are customarily required during the terms of the Agreement and should 
be maintained at the levels specified by the Agreement: 
 

• Worker’s Compensation 
• Comprehensive General Liability 
• Comprehensive Automobile Liability 
• Property Insurance 
• Other insurance as required in the Lease Agreement 

 
The City of Chicago will be named as “Additional Insured”, with the following language: “The City, 
and its elected and appointed officials, agents, representatives, and employees shall be named 
as additionally insureds...” 
 
 
Security Deposit/Letter of Credit 
 
All concessions must provide a letter of credit or cashier’s check per the terms of the Agreement. 
 
 

APPENDIX 4 

CONCESSIONS OPERATING STANDARDS: 
 
General Airport Guidelines 
 
The following guidelines are examples of the types of issues that will be reviewed with the City’s 
CMR, who will provide each operator with specific guidelines for their concession. 

• Pick-up and deliveries to/from specific areas at specified times. 
• Refuse disposal at specific and designated areas/times. 
• Unauthorized use of restricted Airport areas. 
• Adherence to minimum business operating hours. 
• Agreement to emergency hours as may be determined by CDA under special 

conditions. 
• Elevator use at designated times. 
• Ingress and egress from designated areas, as outlined in Agreement. 
• Proper and improper use of signage. 

 
Laws and Ordinances 

 
• CDA reserves the right to adopt and enforce reasonable rules and regulations with 

respect to the use of the Airport, terminal buildings, terminal concourse areas, and 
related facilities. 

 
• All concessions must observe all laws, ordinances, regulations and rules of the 

Federal, State, County and Municipal governments which may be applicable to the 
operation at the Airport. 
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• Permits and Leases necessary for the operation of the concession areas must be 

obtained prior to the first day of operation, and renewed annually as needed. 
 

Default Notices 
 
The CDA reserves the right to issue a Default Notice to any concessionaire who is not in 
compliance with the Agreement. 
 

 

APPENDIX 5 
 
KEY DEPARTMENT OF AVIATION PERSONNEL: 
 
 

NAME/TITLE TELEPHONE NUMBER 

Castalia Serna 
Deputy Commissioner of 
Concessions 

(773) 894-3059 

Glen Ryniewski 
Assistant Commissioner of Concessions 

(773) 686-3730 

Drew Homyk 
Projects Administrator / MDW 

(773) 838-3992 

Horatio Watson 
Projects Administrator 

(773) 894-3321 

Marc Wright 
Projects Administrator 

(773) 894-5422 

Russell Johnson 
Projects Administrator 

(773) 686-4899 

Michael  Stein 
Projects Administrator 

(312) 489-9080 

 
 

APPENDIX 6 
 
KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL: 
 
NAME/TITLE TELEPHONE NUMBER 
 

Joseph Crump (773) 894-3905 
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Managing Director (773) 307-9339 (cell) 
 
Yolanda Woodruff (773) 894-5463 
Director of Retail Operations (773) 844-0821 (cell) 
 
Dorine Litman (773) 894-3908 
Property Manager / ORD (773) 671-3908 (cell) 
 
Patricia Grzyb (773) 838-0733 
Property Manager / MDW (312) 907-8820 (cell) 
 
Sungjin Choi (773) 686-7606 
Construction and Design Manager (312) 301-1043 (cell) 
 
 
Airport Concessions Program Handbook Rev. 07/30/2020 

 

APPENDIX 7 
 

RULES AND REGULATIONS: 
 
Lessee shall, at all times during the term of the Lease Agreement: 
 

1. Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner. Keep 
Premises and its appurtenances in a clean and safe condition. 

 
2. Keep all glass in the doors and windows of the Premises clean and in good repair with floor 

displays and shelving cleaned daily. 
 

3. Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to the 
public area adjacent to the Premises, or place any signage in the public area adjacent to the 
Premises, or elsewhere on the outside of the Premises without the prior written consent of the 
Commissioner. 

 
4. At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects, rodents, 

vermin and other pests. 
 

5. Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the 
Premises, and keep refuse in closed containers within the interior of the Premises until removed. 
Not place any rubbish, litter, trash, or material of any nature in the parking areas, exterior areas, 
entryways, passages, doors, elevators, hallways, or stairways of the Airport. Comply with any 
recycling program as directed by the Commissioner. 

 
6. Not use, or permit the use of any apparatus or instruments for musical or other sound 

reproductions or transmissions in such manner that the sound emanating therefrom or caused 
thereby shall be audible beyond the interior of the Premises, without the prior written consent of 
the Commissioner. 

 
7. Not use helium balloons and blinking lights. 
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8. Not cause or permit objectionable odors to emanate from the Premises. 

 
9. Not deliver or permit delivery of merchandise at any time other than those times allowed by the 

Commissioner or her designated representative. 
 

10. Maintain and keep operational all electric signs, and where applicable, light the show windows 
and exterior signs of Premises during hours of operation. 

 
11. Use only signage of professional quality. All signage must be approved by the Commissioner 

or her designated representative. Handwritten signs of any kind are not permitted. Signage or 
other materials may not be taped to windows. 

 
12. Prominently sign or mark pricing on each product or mark with easily recognizable professional 

signage. 
 

13. Keep all mechanical apparatus in good working order and free of vibration and noise. 
 

14. Not overload the floors or electrical wiring or install any additional electrical wiring or 
plumbing without the Commissioner’s prior written consent. 

 
15. Not use show windows on the Premises for any purpose other than display of 

merchandise for sale. Merchandise must be kept in a neat, professional and attractive 
manner. 

 
16. Not conduct, permit or suffer any public or private action sale to be conducted on or 

from the Premises. 
 

17. Not solicit business in the common area of the Airport or distribute handbills or other 
advertising materials in the common area. If this provision is violated, the Lessee shall pay 
the City the cost of collecting same from the common area for trash disposal. Lessee shall 
not hold demonstrations in the Premises or any other area of the Airport. Lessee agrees to 
cooperate and assist the City in the prevention of canvassing, soliciting and peddling within 
the Premises or Airport. 

 
18. Not use the plumbing facilities in the Premises for any purpose other than that for which 

they were constructed or dispose of any foreign substance therein, whether through the 
utilization of “garbage disposal units” or otherwise. If Lessee uses the Premises for the 
sale, preparation or service of food for on-premises consumption, Lessee shall install such 
grease traps as shall be necessary or desirable to prevent the accumulation of grease 
or other wastes in the plumbing facilities servicing the Premises. Lessee shall contract 
with a grease trap/plumbing service for periodic maintenance of its plumbing facilities. 
Lessee shall provide the City with a copy of said service contracts. 

 
19. Not operate in the Premises or in any part of the Airport any coin or token operated 

vending machines or similar devices for the sale of any merchandise or service, except as 
may be allowed in the Lease Agreement or with the prior written consent of the 
Commissioner. 
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20. Not have slot machines, devices, or other gambling games on the Premises or in any 
part of the Airport without the prior written consent of the Commissioner. 

 
21. Refer all contractors or contractor’s representatives rendering any service on or to the 

Premises for the Lessee, to the City or the CMR for approval before performance of any 
contractual service provided that they meet insurance requirements. 

 
22. Lessee’s contractors and installation technicians shall comply with the City’s rules and 

regulations pertaining to construction and installation. This provision shall apply to all work 
performed on or about the Premises or the Airport, including installation of 
telecommunication devices, electrical devices, attachments and installations of any nature 
affecting floors, walls, woodwork, trim, windows, ceilings and equipment, or any other 
physical portion of the Premises or project. 

 
23. Keep from public view all personal property, cups, papers, cleaning and other supplies. 

 
24. Not permit employees to eat, drink or sleep in public view. 

 
25. Not at any time occupy any part of the Premises or project as sleeping or lodging quarters. 
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26. Not place, install or operate on the Premises or in any part of the Airport any 

engine, stove or machinery, or conduct mechanical operations or cook thereon or 
therein, or place or use in or about the Premises or project any explosives, 
gasoline, kerosene, oil, acids, caustics, or any flammable, explosive or hazardous 
material. 

 
27. Insure that staff members are, at all times, appropriately dressed (as designated 

in the Lease Agreement) with airport badges in view. 
 

28. Not hold the City responsible for lost or stolen personal property, equipment, 
money or jewelry from the Premises or the Airport regardless of whether such 
loss occurs when the area is locked against entry or not. 

 
29. Not have dogs, cats, fowl, or other animals brought into or kept in or about the 

Premises or Airport. 
 

30. Not use the public restrooms for any purpose other than those for which they 
were constructed, and any damage resulting to them from misuse or by the 
defacing or injury of any part of the building shall be borne by the person who shall 
cause it. No person shall waste water by interfering with the faucets or otherwise. 

 
31. Not lay floor covering within the Premises without written approval of the 

Commissioner. The use of cement or other similar adhesive materials not easily 
removed with water is expressly prohibited. 

 
32. Comply with and ensure that Lessee’s employees comply with the City’s non-

smoking policy for the Airport. 
 

33. Post any Emergency Evacuation Plan adopted by the City. Lessee shall post 
the Plan in a place which is non-visible to Lessee’s customers, but visible to 
Lessee’s employees. Train all employees regarding Lessee’s Emergency 
Evacuation Plan and other emergency procedures. 

 
34. Along with its employees, agents and invitees park their vehicles only in those 

parking areas allowed by the City. If requested, furnish the City with state 
automobile Lease numbers of Lessee’s vehicles and its employees’ vehicles and 
shall notify the City of any changes within five (5) days after such change occurs. 
Concessionaire or its employees shall not leave any vehicle in a state of disrepair 
(including without limitation, flat tires, out-of-date inspection stickers or Lease 
plates) on Airport property or in its parking areas. 

 
35. Comply with all parking rules and regulations including any sticker or other 

identification system established by the City. Failure to observe the rules and 
regulations shall terminate Lessee’s right to use the parking area and subject the 
vehicle in violation of the parking rules and regulations to removal or 
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impoundment. No termination of parking privileges or removal or impoundment of 
a vehicle shall create any liability on the City or be deemed to interfere with 
Lessee’s right to possession of its Premises. Vehicles must be parked entirely 
within the parking lines and all directional signs, security notices, arrows and 
posted speed limits must be observed. Parking is prohibited in areas not 
striped for parking, in aisles, where “No Parking” signs are posted, on ramps, 
in cross hatched areas, and in other areas as may be designated by the City. 
Parking stickers or other forms of identification, if any, supplied by the City, shall 
remain the property of the City and not the property of Lessee and are not 
transferable. Every person is required to park and lock his vehicle. All 
responsibility for damage to vehicles or persons is assumed by the owner of the 
vehicle or its driver. 

 
36. Follow all ID Badging procedures as may be required by the Commissioner or her 

designated representative. 
 

37. Instruct employees to report spills, hazardous conditions and any suspicious 
activities to the appropriate party as directed by the Commissioner or her 
designated party. 

 
38. Not use luggage carts for product deliveries. 

 
39. Use only delivery carts and equipment as approved by the Commissioner or 

her designated party. 
 

40. Use only designated elevators for deliveries. 
 

41. Surrender all keys to the Premises to the Commissioner upon termination of this 
Lease Agreement. 

 
42. Comply with the City’s desire to maintain in the Airport the highest standard of 

dignity and good taste consistent with comfort and convenience for the Lessee. 
Any action or condition not meeting this high standard should be reported directly 
to the City. Lessee’s cooperation will be mutually beneficial and sincerely 
appreciated. 

 
43. The City reserves the right to make such other and further reasonable rules and 

regulations as in its judgment may from time to time be necessary for the safety, 
care and cleanliness of the Premises and for the preservation of good order 
therein. 
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EXHIBIT 13 
LIQUIDATED DAMAGES  

 
Tenant acknowledges the City’s objective to provide the public and air traveler with the level and 
quality of service as described herein. Accordingly, the City has established liquidated damages and 
not penalties, as set forth in the table below, that it may assess, in its sole discretion, for various 
violations of the provisions of this Agreement, the Airport Concession Program Handbook, and/or 
City Rules and Regulations. Tenant and the City agree that the fines set forth herein are reasonable, 
and Tenant further agrees to pay to the City in accordance with amounts specified herein upon each 
occurrence of the specified violation and upon written demand by the City.  
 
Notwithstanding any other liquidated damages provisions provided for in this Agreement, the 
liquidated damages shown on the table below are intended to reflect the inconvenience to the public 
and adverse effects on the Airport’s operation.  Payment of liquidated damages shall not relieve the 
Concessionaire of responsibility for damage, personal injury, or the harm caused by any of these 
violations.  Tenant further acknowledges that the liquidated damages are not exclusive remedies 
and the City may pursue other remedies as allowed for in this Agreement and at law, at the 
Commissioner’s or CMR’s sole discretion. The City’s waiver of any liquidated damages provided 
for below shall not be construed as a waiver of the violation or Tenant’s obligation to remedy the 
violation. 
 
1. For the first violation of a requirement during any 12-month rolling year, the City will provide 
written notice to Tenant to correct the violation within the time specified in the notice. 
 
2. For the second and third violation of the same requirement during any 12-month rolling year 
commencing upon the first notice of violation, liquidated damages shall be immediately assessed 
with no grace period. 
 
3. Further, after the third violation of the same requirement within any 12-month rolling year, the 
City reserves the right, in its sole discretion, to deem the repeated violations an Event of Default 
and to seek any other remedies available to it under this Agreement.   
 
 
 

Infraction 1st Violation 2nd Violation* 3rd Violation* 
Value Pricing, Article 4.3:  Failure to comply with policy 
referenced   

Written Warning $250/incident $500/incident 

Operational Requirements, Article 4.4:  Failure to comply 
with Physical Inspection Standards 

Written Warning $250/incident $500/incident 

Hours of Operation, Article 4.5:  Failure to operate during 
minimum required hours of operation 

Written Warning $250/incident $500/incident 

Personnel Standards, Article 4.6:  Failure to comply with 
any of the Standards referenced  

Written Warning $250/incident  $500/incident 

Operation and Maintenance Standards, Article 4.7:  
Failure to comply with any of the Standards referenced 

Written Warning $250/incident $500/incident 

Refuse Handling, Article 4.9: Failure to comply with trash 
handling procedures. 

Written Warning $100/incident  $250/incident 

Signs and Advertising, Article 4.10A:  Failure to comply 
with any sign requirements referenced 

Written Warning $100/incident $250/incident 
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Work Requirements, Article 5.5I: Failure to complete 
improvements to be open for business by scheduled date 
of beneficial occupancy (DBO) 

$250 per day from 
scheduled DBO 

N/A N/A 

Reports, Article 7.4: Failure to provide sales and related 
reports. 

Written Warning $500/incident $1,000/incident 

Failure to comply with all state, federal, and security rules, 
regulations, and directives  

Written Warning $500/incident $1,000/incident 

Failure to utilize  approved payment options, Article 4.4 Written Warning $100/day of 
occurrence 

$200/day of 
occurrence 

 
 
 
 
 
 
 
 
 
__________________ (Initial Here) 
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