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AGREEMENT

This Agreement is made and entered into by and among the County of Cook, a public body
corporate of the State of Illinois and the Cook County Forest Preserve District, a public body
corporate of the State of Illinois, through the Asset Marketing Committee upon which they are
represented, both hereinafter referred to jointly and individually as “County”; Pepsi Botiling
Group, LLC, a Delaware limited lability company, and its affiliates and/or respective
subsidiaries collectively comprising Pepsi Beverages Company (hereinafter referred to as
“Pepsi”) and Supetlative Group, Inc. (hereinafter referred to as “Superlative), pursuant to
anthorization by the Cook County Board of Commissioners and the Cook County Forest

Preserve District Board of Commissioners, as evidenced by the Board Authorization letters
attached hereto as EXHIBIT “5”, :

BACKGROUND

Superlative, the County’s Asset Marketing Program Manager, issued a Request for Proposals (“RFP”}

Jor beverage pouring rights. Proposals were evaluated by the Asset Marketing Committee
(constituted under the County’s Asset Marketing Ordinance and related Intergovernmental
Agreements and Memoranda of Understanding), without disclosure as to the identities of the various
parties assoclated with such proposals, in accordance with the evaluation criteria published in the
RFP, Pepsiwas selected based on its proposal,

Pepsi and Superlative represent that they have the professional experience and expertise to
provide the necessary products and services and further warrant that they are ready, willing and
able to perform in accordance with the terms and conditions as set forth in this Agreement.
NOW, THEREFORE, the County, Superlative and Pepsi agree as follows:

TERMS AND CONDITIONS
1. INCORPORATION OF BACKGROUND

The Background information set forth above is incorporated by reference as if fully set
forth here. :

2. DEFINITIONS

The following words and phrases have the following meanings for purposes of this
Agreement: ' '

"Agreement” means this Professional Services Agreement, including all exhibits
attached to it and incorporated in it by reference, and all amendments, modifications or
revisions made in accordance with its terms.

“Asset Marketing Committee” means that Committee created and authorized under the
County’s Asset Marketing Ordinance.




“County” means Cook County and the Cook County Forest Preserve District, jointly and
individually.

“Deliverables” shall mean the Products, as defined in Exhibit 1, associated payments and
commissions payable to the County, and any reports required under this Agreement.

"Services" means, collectwely, the services, duties, respons1bﬂ1t1es and obligations of the
parties described in Exhibit 1 of this Agreement and any and all work necessary to

complete them or carry them out fully and to the standard of perfonnance required in this
Agreement,

"Subcontractor” or “Subconsultant® means any person or entity with whom Pepsi
contracts to provide any part of the Services, of any tier, suppliers and materials
providers, whethet or not in privity with Pepsi.

"Using Agency” shall mean a department or agency within Cook County including
elected officials.

INTERPRETATION
i) The term "“include” (in all its forms) means "include, without limitation" unless

the context clearly states otherwise.

i) All references in this Agreement to Articles, Sections or Exhibits, unless
otherwise expressed or indicated are to the Articles, Sections or Exhibits of this
~ Agreement.

iii) ~ Words importing persons include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

iv)  Any headings preceding the text of the Articles and Sections of this Agreemerit,
: and any tables of contents or marginal notes appended to it are solely for
convenience or reference and do not constitute a part of this Agreement, nor do
they affect the meaning, construction or effect of this Agreement.

v} - Words importing the singular include the plural and vice versa. Words of the
masculine gender include the correlative words of the feminine and neuter
genders.

vi)  All references to a number of days mean calendar days, unless expressly indicated
otherwise.




4. INCORPORATION OF EXHIBITS

The following attached Exhibits are made a part of this Agteement;

Exhibit 1
Compensation
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit §

Beverage Sales Agreement with the Scope of Services and Schedule of

- Minority and Women Owned Business Enterprise Commitment

Economic Disclosure
Evidence of Insurance
Board Authorization




SCOPE OF SERVICES

This description of Services is intended to be general in nature and is neither a complete
description of Pepsi, Superlative and the County’s Services nor a limitation on the
Services that they are to provide under this Agreement, The Services that Pepsi,
Superlative and the County shall provide include, but are not limited to, those described
in Exhibit 1 which is attached to this Agreement and incorporated by reference as if fully
set forth herein. In the event of an actual or apparent conflict between the provisions of
this Professional Services Agreement and any FExhibits, the provisions of this
Professional Services Agreement shall govern. . ' |

For purposes of clarification, under no circumstances is Pepsi responsible for the
actions or inactions of Superlative under this Agreement, and does not make any
representations on behalf of Superlative; and under no circumstances is Superlative
responsible for the actions or inactions of Pepsi under this Agreement, and
Superlative does not make any representations on behalf of Pepsi.

STANDARD OF PERFORMANCE

Pepsi shall perform all Services required of it under this Agreement with that degree of
skill, care and diligence that corresponds to industry standards. Pepsi acknowledges that
if they are entrusted with or have access to valuable and confidential information and
records of the County, Pepsi shall be held to the standard of care of 2 fiduciary with
respect to such information and records. -

Pepsi shall assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Pepsi must provide copies of
any such licenses. Pepsi remains responsible for the professional and technical accuracy
of all Services or Deliverables furnished, whether by Pepsi or its Subconsultants or others
.on its behalf. '

If Pepsi fails to comply with the foregoing standards, Pepsi must perform again, at its
own expense, all Services required to be re-performed as a direct or indirect result of that
failure. Any review, approval, acceptance or payment for any of the Services by the
County does not relieve Pepsi of its responsibility for the professional skill and care and
technical accuracy of its Services and Deliverables, This provision in no way limits the
County’s rights against Pepsi either under this Agreement, at law or in equity.

MINORITY OWNED AND WOMEN’S BUSINESS ENTERPRISE
COMMITMENT

- Pepsi and Superlative each have submitted their comprehensive MBE/WBE Utilization
Plans to the County relative to this Agreement, and those Plans are attached as Fxhibit 2
and incorporated by reference into this Agresment,



. INSURANCE

Pepsi must provide and maintain at Pepsi's own expense, during the term of this
Agreement and any time period following expiration if Pepsi is required to return and
perform any of the Services or Additional Services under this Agreement, the insurance

coverages and requirements specified below, insuring all operations related to this
Agreement.

1) Insurance To Be Provided

(1)  Workers Compensation and Emplovers Liability

Workers Compensation Insurance, as prescribed by applicable law,
covering all employees who are to provide a service under this Agreement

and Employers Liability coverage with limits of not less than $500,000
each accident or illness.

(2)  Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with lmits of not

- less than $2.000.000 per occurrence for bodily injury, personal injury and
property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, separation of
insureds, defense and contractual Hability (with no . limitation
endorsement). Cook County is to be included as an additional insured on
a primary, non-contributory basis for any liability arising directly or
indirectly from the Services.

Subconsultants performing Services for Pepsi must maintain limits of not
less than $1.000,000 with the same terms in this Section 3.i(2).

(3)  Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with Services to be performed, Pepsi must provide Automobile
Liability Insurance with limits of not less than $1,000,000 per occurrence
limit, for bodily injury and propesty damage. The County is to be named
as an additional insured on & primnary, non-contributory basis,

(49  Professional Liabi.lig_

When any professional consultants perform Services in connection with this
Agreement, Professional Liability Insurance covering acts, errors or omissions
must be maintained with limits of not less than $2,000.000. Coverage must
include contractual lability. When policies are renewed or replaced, the policy
refroactive date must coincide with, or precede, start of Services on this
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Agreement. A claims-made policy which is not renewed or replaced must have

~ an extended reporting period of 2 years. Pepsi is hereby excluded from the

provisions of this Professional Liability insurance herein.

Subconsultants performing Services for Pepsi must maintain limits of not less
than $1,000,000 with the same terms in this Section 3.i(4).

Additional Requirements

0y

@

()

Pepsi shall furnish to the Office of the Cook County Chief Financial
Officer, 118 N, Clark St., Room 1018, Chicago, IL 60602 and to the
Office of the Chief Financial Officer of the Cook County Forest Preserve
District, 69 West Washington, Suite 2060, Chicago, IL 60602, original
Certificates of Insurance, or such similar evidence, o be in force on the
date of this Agreement, and Renewal Cerfificates of Insurance, or such
similar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. Pepsi must submit evidence
of insurance prior to the effective date of the Agreement, The receipt of
any certificate does not constitute agreement by the County that the
insutance requirements in this Agreement have been fully met or that the
insurance policies indicated on the certificate are in compliance with all
Agreement requirements. The failure of the County to obtain certificates
or other insurance evidence from Pepsi is not a waiver by the County of
any requirements for Pepsi to obtain and maintain the specified coverages.
Pepsi must advise all insurers of the provisions in this Agreement
regarding insurance. Non-conforming insurance does not relieve Pepsi of
the obligation to provide insurance as. specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of
thi§ Agreement, and the County retains the right to terminate this
Agreement or to suspend this Agreement until proper evidence of
insurance is provided. :

The insurance must provide for 60 days prior written notice to be given to
the County in the event coverage is substantially changed, canceled or
non-renewed. All deductibles or self-insured retentions on referenced
insurance coverages must be borne by Pepsi. Pepsi agrees that insurers
waive their rights of subrogation against the County of Cook, its
employees, elected officials, agents or representatives.

The coverages and limits furnished by Pepsi in no way limit Pepsi’s
liabilities and responsibilities specified within this Agreement or by law.
Any insurance or self-insurance programs maintained by the County of
Cook apply in excess of and do not contribute with insurance provided by
Pepsi under this Agreement,



10.

(4)  The required insurance is not limited by any Hmitations expressed in the
indemnification language in this Agreement or any limitation placed on
the indemmnity in this Agreement given as a matter of law,

(5} Pepsi must require all Subconsultants o provide the insurance required in
this Agreement, or Pepsi may provide the coverages for Subconsultants.
All Subconsultants are subject to the same insurance requirements as Pepsi
unless otherwise specified in this Agreement. If Pepsi or Subconsultant
desires additional coverages, the party desiring the additional coverages is
responsible for its acquisition and cost,

(6)  The County’s Risk Managément Office maintains the rights to modify,
delete, alter or change these requirements. “Risk Management Office"
means the Risk Management Office, which is under the direction of the
Director of Risk Management and is charged with reviewing and
analyzing insurance and related liability matters for the County.

INDEMNIFICATION

Pepsi covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their tespective
heirs, successors and assigns, from and against any and all costs, expenses, attorney's
fees, losses, damages and liabilities incurred or suffered directly or indirectly from or
attributable to any claims arising out of or incident to the performance or nonperformance
of the Agreement by Pepsi, or the acts or omissions of the officers, agents, employees of
Pepsi, subconsultants, licensees or invitees of Pepsi in convection with this Agreement.
Pepsi expressly understands and agrees that any Performance Bond or insurance
protection required of Pepsi, or otherwise provided by Pepsi, shall in no way limit the
responsibility to indemnify the County as hereinabove provided.

REPORTS, CONFIDENTIALITY AND QOWNERSHIP OF DOCUMENTS

Pepsi acknowledges and agrees that information regarding this Agreement is confidential
and shall not be disclosed, directly, indirectly or by implication, or be used by Pepsi in any
way, whether during the term of this Agreement or at any time thereafler, except solely as
required in the course of Pepsi performance hereunder. Pepsi shall comply with the
applicable privacy laws and regulations affecting County and will not disclose any of
County’s records, materials, or other data to any third party. Pepsi shall not have the right
to compile and distribute statistical analyses and reports wtilizing data derived from
information or data obtained from County without the prior written approval of County. In
the event such approval is given, any such reports published and distributed by Pepsi shall
be furnished to County without charge. :

All documents, data, studies, reports, work product of product created as a result of the

performance of the Agreement, excluding invoices (the “Documents™), shall be included in
the Deliverables, shall be tendered in the manner, form, and time as established between
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1.

12.

the County and Pepsi and the County and Superlative, as the cases may be, and shall be the
property of the County. If shall be a breach of this Agreement for Pepsi or Supetlative to
reproduce or use any documents, data, studies, reports, work product or product obtained
from the County or any Documents created hereby, whether such reproduction or use is for
Pepsi’s or Superlative’s own purposes or for those of any third party except on a “need to
know” basis or as otherwise agreed to by the County. Dusring the performance of the
Agreement Pepsi and Superlative shall be responsible of any loss or damage to the
Documents while they are in Pepsi’s or Superlative’s possession, and any such loss or
damage shall be restored at the expense of Pepsi and Superlative . The County and its
designees shall be afforded full access to the Documents and the work at all times.

EXAMINATION QF RECORDS AND AUDITS

Pepsi and Superlatwe agree that the Cook County Department of Revenue, the Cook
County Auditor, and the Cook County Inspector General, and the corresponding offices

. and officials associated with the Cook County Forest Preserve District, or any of their duly

anthorized representatives, shall, until expiration of three (3) years after the final payment
under the Agreement, have access and the right to examine any of their respective books,
documents, papers, canceled checks, bank statements, purveyor's and other invoices, and
records of Pepsi and Superlative related fo.the Agreement, or to Pepsi and Superlative's
compliance with any term, condition or provision thereof during regular business hours,
with prior notice to Pepsi or Superlative, as the case may be. Pepsi and Superlative, as
applicable, shall be responsible for establishing and maintaining records sufficient to
document the costs associated with performance under the terms of this Agreement.

Pepsi and Superlative further agree that they shall include in all of their sub-Agreements
hereunder a provision to the effect that the Subcontractor agrees that the Cook County
Department of Revenue, the Cook County Auditor, and the Cook County Inspector
General, and the corresponding offices and official associated with the Cook County Forest
Preserve District, or any of their duly authorized representatives shall, until expiration of
three (3) years after final payment under the sub-Agreement, have access and the right to
examine any books, documents, papers, canceled checks, bank statements, purveyor's and
other invoices and records of such Subcontractor involving transactions relating to the sub-
Agreement, or to such Subcontractor compliance with any term, condition or provision
thereunder or under the Agreement.

SUBAGREEN[ENT OR_ASSIGNMENT OF AGREEMENT OR AGREEMENT

FUNDS

Once awarded, this Agreement shall not be subcontracted or assigned, in whole or in part,
without the advance written apptoval of the Asset Marketing Comumitice, which approval
shall be granted or withheld at the sole discretion of the Asset Marketing Committee. In no
case, however, shall such approval relieve Pepsi and Superlative from their obhganons or
change the terms of the Agreement. Pepsi and Superlative shall not transfer or assign any
Agreement funds or any interest therein due or to become due without the advance written,
approval of the Asset Marketing Committee. The unauthorized subcontracting or
assignment of the Agreement, in whole or in part, or the unauthorized transfer or
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13.

14.

assignment of any Agreement funds, either in whole or in pari, or any interest therein,

which shall be due or are to become due Pepsi or Superlative shall have no effect on the

Courity and are null and void.

Prior to the commencement of the Agreement, Pepsi and Superlative shall identify in
writing to the County and the Asset Marketing Committee the names of any and all
Subcontractors it intends to use in the performance of the Agreement by completing the
Identification of Subconfractor/Supplier/ Subconsultant Form (“ISF”). The Asset
Marketing Committes shall have the right to disapprove any Subconfractor. Al
Subcontractors shall be subject to the terms of this Agreement. Pepsi and Superlative shall
incorporate into all subcontracts all of the provisions of the Agreement which affect such
subcontract.

Pepsi and Superlative shall disclose the name and business address of each Subcontractor,
aitorney, lobbyist, accountant, consultant and any other person or entity whom Pepsi or
Superlative has retained or expects to refain in connection with the Matter, as well as the
nature of the relationship, and the fotal amount of the fees paid or estimated to be paid.
Pepsi and Superlative are not required to disclose employees who are paid or estimated to
be paid. Pepsi and Superlative are not required to disclose employees who are paid solely
through Pepsi’s or Superlative’s regular payroll. “Lobbyist” means any person or entity

. who undertakes to influence any legislation or administrative action on behalf of any

person. or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2), himself.

“Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If Pepsi
or Superlative are uncertain whether a disclosure is required under this Section, Pepsi or
Superlative must either ask the County, whether disclosure is required or make the
disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. Pepsi, Superiative, and their Subcontractors shall be accountable to the Asset
Marketing Committee or its designee while on any County properfy and shall abide by all
rules and regulations imposed by the County.

AGREEMENT EXTENSION OPTION

' The Asset Marketing Committee may at any time before thiy Agreement expires elect to

renew this Agreement for three additional one-year periods under the same terms and
conditions as this original Agreement, except as provided otherwise in this Agreement,
by notice in writing to Pepsi and Superlative, subject to their approval. After written
notification of such and extension by the Chief Financial Officer of Cook County and the
Chief Financial Officer of the Cook County Forest Preserve District, this Agreement shall
be modified to reflect the time extension and any modifications to the terms and
conditions of the Agreement.

COMPENSATION



15.

16.

17.

18.

Compensatiori proﬁsions are set forth in'Exhibit 1

FUNDING

The source of funds for payments under this Agreement is identified in Exhibit 1.
DISPUTES

Disputes regarding any price discrepancy shall be resolved as set forth in Section (F) of
Exhibit 1 attached herein. Any other disputes shall be resolved through such processes as
are mutually agreed upon by the parties. '

COOPERATION WITH INSPECTOR GENERAIL AND COMPLIANCE WITH
ALL LAWS

Pepsi and Superlative, and their Subcontractors, licensees, grantees or persons or businesses
who have a County contract, grant, license, or certification of eligibility for County contracts
shall abide by all of the applicable provisions of the Office of the Independent Inspector
General Ordinance (Section 2-281 et. seq. of the Cook County Code of Ordinances) and the
Cook County Forest Preserve Disirict Office of Independent Inspector General Ordinance
(See Section 1-17-1 of the Cook County Forest Preserve District Code of Ordinances). Failure
to cooperate as required may result in monetary and other penalties. '

Pepsi and Superlative shall observe and comply with the laws, ordinances, regulations and
codes of the Federal, State, County and other local government agencies which may in any
manner affect the performance of the Contract including, but not limited to, those County
Ordinances set forth in the Certifications attached hereto and incorporated herein. Assurance

of compliance with this requirement by Pepsi's employees, agents or Subcontractor shall be
the responsibility of Pepsi. :

Pepsi shall secure and pay for all federal, state and local licenges, permits and fees required
hereunder. ’

SPECIAL CONDITIONS

Warranties and Representations

In connection with signing and carrying out this Agreement, Pepsi and Supetlative:

i) warrant, if required by law, that they are appropriately licensed under [llinois law
to perform the Services required under this Agreement and will perform no Services for
which a professional license is required by law and for which they are not appropriately

licensed;

ii} warrant they are financially solvent; it and each of its employees, agents and



b)

iii)
or

iv)

vi}

vif)

Ethics

)

. Subcontractors of any tier are competent to perform the Services required under

this Agreement; and they are legally authorized to execute and perform or cause

to be performed this Agreement under the terms and conditions stated in this
Agreement; ' '

warrant that they will not knowingly use the services of any ineligible consultant

Subcontractor for any purpose in the performance of its Services under this
Agreement;

warrant that they and their Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement
Officer to have, within 5 years immediately preceding the date of this Agreement,
been found 1o be in defanlt on any contract awarded by the County;

represent that they have carefully examined and analyzed the provisions and
requirements of this Agreement; they understand the nature of the Services
required; from their own analysis they have satisfied themselves as to the nature
of all things needed for the performance of this Agreement; this Agreement is
feasible of performance in accordance with all of its provisions and requirements;
and they warrants they can and will petform, or cause to be performed, the
Services in strict accordance with the provisions and requirements of this
Agreement;

represent that they, and, to the best of their knowledge, its Subcontractors, are not
in violation of the provisions of the Illincis Criminal Code, 720 ILCS 5/33E as
amended; and

~ acknowledge that any certification, affidavit or acknowledgment made under oath

in connection with this Agreement is made under penalty of perjury and, if false,
is also cause for termination under Sections 9.a and 9.c.

In addition to the foregoing warranties and representations, Pepsi and Superlative

warrant;

(1) no officer, agent or employee of the County is employed by Pepsi or
Superlative, or has a financial interest direcily ot indirectly in this
Agreement or the compensation to be paid under this Agreement except as
may be permitied in writing by the Board of Ethics.

(2)  no payment, gratuity or offer of employment will be made in connection
with this Agreement by or on behalf of any Subcontractors to the Pepsi or
Superlative, or their Subcontractors, or anyone assoclated with them; as an
inducement for the award of a subcontract or order.



18,

20.

21.

JOINT AND SEVERAL LIABILITY

If Pepsi or Superlative, or their successors or assigns, if any, are comprised of more than
one individual or other legal entity (or a combination of them), then under this
Agreement, each -and without limitation every obligation or undertaking in this
Agreement to be fulfilled or performed by Pepsi or Superlative is the joint and several
obligation or undertaking of each such individual or other legal entity.

BUSINESS DOCUMENTS

At the request of the County, Pepsi and Superlative shall provide copies of their latest
articles of incorporation, by-laws and resolutions, or partnership or joint venture
agreement, as applicable.

CONFLICTS OF INTEREST

i) No member of the governing body of the County or other unit of government and
no other officer, employee or agent of the County or other unit of government
who exercises any functions or responsibilities in connection with the Services to
which this Agreement pertains may have any personal interest, direct or indirect,
in this Agreement. No member of or delegate to the Congress of the United
States or the Illinois General Assembly and no Commissioner of the County
Board or County employee may be admitted to any share or part of this
Agreement or 1o any financial benefit to arise from it.

ii) Pepsi and Superlative covenant that they, and to the best of their knowledge, their
Subcontractors if any (collectively, "Consulting Parties"), presently have no direct or
indirect interest and will not acquire any interest, direct or indirect, in any project or
contract that would conflict in any manner or degree with the performance of its Services
under this Agreement.

i)  Pepsi and Superlative further covenant that, in the performance of this
Agreement, no person having any conflicting interest will be assigned to perform any
Services or have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by its Chief Financial Officer in his reasonable judgment,
determines that any of Pepsi or Superlative’s Services for others conflict with the Services
they are to render for the County under this Agreement, they must terminate such other
services immediately upon request of the County.

iv)  Purthermore, if any federal funds are to be used to compensate or reimburse
Pepsi or Superlative under this Agreement, Pepsi and Superlative represent that
they are and will remain in compliance with federal restrictions on lobbying set
forth in Section 319 of the Department of the Interior and Related Agencies
Appropriations Act for Fiscal year 1990, 31 US.C. § 1352, and related rules and -
regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If federal

8
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23,

24,

funds are to be used, Pepsi and Superlative must execute a Certification
Regarding Lobbying, which will be attached as an exhibit and incorporated by
reference as if fully set forth here.

NON LIABILITY OF PUBLIC OFFICIALS

Pepsi and Superlative, and any of their assignees or Subcontractors, shall not charge any
official, employee or agent of the County personally with any Lability or expenses of
defense or hold any official, employee or agent of the County personally liable to them
under any term or provision of this Agreement or because of the County's execution,
attempted execution or any breach of this Agreement.

EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION AND

RIGHT TO OFFSET
Events of Default Defined
The following constitute events of default:

i) Any material misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Pepsi or Superlative to the County.

i)  Failure to comply with the MBE/WBE Utilization Plans referenced in Article 7 of
the Agreement,

iii)  Pepsi or Superlative’s continued violation of any County ordinance or regulations,
related or unrelated-to performance under the Agreemment.

v Pepsi,. Superlative, or the County’s failure to perform any other material
obligations under this Agreement. '

A party may terminate this Agreement if another party is in default or commits a material
breach provided, however, that the terminating party has given the other parties written
notice of the default or breach and the other party has failed to remedy or cure the default
or breach within thirty (30) days of such notice. '

b) Delays

The parties agrees that no charges or claims for damages shall be made by a party to
another for any delays or hindrances from any cause whatsoever during the progress of any
portion of this Contract, :

GENERAL CONDITIONS

a) Entire Agreement

10



General

Except with respect to those Pre-existing Terms and Conditions.incorporated by
reference in Section 28 of this Agreement, this Agreement, and the exhibits
attached to it and incorporated in it, constitute the entire agreement between the
parties and no other warranties, inducements, considerations, promises or
interpretations are implied or impressed upon this Agreement that are not
expressly addressed in this Agreement. In the event of a conflict between the
terms and conditions of this Agreement and any of the exhibits attached hereto,
the exhibits shall govern,

No Collateral Agreements

Except with respect to those Pre-Existing Terms and Conditions incorporated by
reference in Section 28 of this Agreement, Pepsi and Superlative acknowledge
that, except only for those representations, statements or promises expressly
contained in this Agreement and any exhibits attached o it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any
kind whatsoever, by the County, its officials, agents or employees, has induced
Pepsi or Superlative to enter into this Agreement or has been relied upon by Pepsi
or Superlative, including any with reference to: ' '

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

(b)  the nature of the Services to be performed;

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

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

(e}  the compensation provisions of this Agreement; or

().  any other matters, whether similar to or different from those referred to in
(2) through () immediately above, affecting or having any connection
with this Agreement, its negotiation, any discussions of its performance or
‘those employed or connected or concerned with it.

No Omissions

Pepsi and Superlative acknowledge that Pepsi and Superlative were given an
opportunity to review all documents forming this Agreement before signing this
Agreement in order that it might request inclusion in this Agreement of any
statement, representation, promise or provision that it desired or on that it wished
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to place reliance. Pepsi and Superlative did so review those documents, and
either every such statement, representation, promise or provision has been
included in this Agreement or else, if omitted, Pepsi and Superlative telinquish
the benefit of any such omitted statement, representation, promise or provision
and is willing to perform this Agreement in its entirety without claiming reliance
on it or making any other claim on account of its omission,

b) Counterparts

This Agreement is comprised of several identical counterparts, each to be fully signed by
the parties and each to be considered an original having identical legal effect.

¢ Contract Amendments

The parties may during the term of the Contract make amendments to the Contract but only
as provided in this section. Such amendments shall be made only by mutual agreement in

Any amendment to this Contract made without the express written approval of the Asset
Marketing Committee or the Board of Commissioners when requited, is void and
unenforceable.

d) Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Iilinois.
Pepsi and Superlative irrevocably agree that, subject to the County's sole and absolute
election to the contrary, any action or proceeding in any way, manner or respect arising out
of the Contract, or arising from any dispute or controversy arising in connection with or
related to the Contract, shall be litigated only in courts within the Circuit Court of Cook
County, State of Illinois, and Pepsi and Superlative consent and submit to the exclusive
jurisdiction thereof. In accordance with these provisions, Pepsi and Superlative waive any
right they may have to transfer or change the venue of any litigation brought against it by
the County pursuant to this Contract,

€)'  Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in alf
cases because it conflicts with any other provision or provisions of this Agreement or of
any constitution, statute, ordinance, rule of law or public policy, or for aty other reason,
those circumstances do not have the effect of rendering the provision in question invalid,
illegal, inoperative or unenforceable in any other case or circumstances, or of rendering
any other provision or provisions in this Agreement invalid, illegal, inoperative or
unenforceable to any extent whatsoever. The invalidity, illegality, inoperativeness or
unenforceability of any one or more phrases, sentences, clauses or sections in this
Agreement does not affect the remaining portions of this Agreement or any part of it.
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) Assigns

All of the terms and conditions of this Agreement are binding upon and inure to the
benefit of the parties and their respective legal representatives, successors and assigns.

g) : Cooperation

Pepsi and Superlative must at all times cooperate fully with the County and act in the
County's best interests. If this Agreement is terminated for any reason, or if it is to expire
on its own terms, Pepsi and Superlative must make every effort to assure an orderly
transition to another provider of the Services, if any, orderly demobilization of its own
operations in connection with the Services, uninterrupted provision of Services during
any transition period and must otherwise comply with the reasonable requests and
requirements of the Using Agency in connection with the termination or expitation.

With respect to Pepsi, upon termination or expiration of this Agreement, if the County
has not entered into a further agreement with Pepsi for the purchase of Beverage Products
(as defined in Exhibit 1, attached herein), Pepsi may, upon request by the County, '
continue to provide Products to the County to ensure the uninterrupted supply of
beverages, for a transition period not to exceed 120 days (unless otherwise mutually.
agreed upon) following expiration or termination of the Agreement (the “Transition
Period”). During the Transition Period, the ‘parties shall continue to perform pursuant to
the terms and conditions of this Agreement, except that County shail not be required to
comply with any exclusivity requirements set forth herein and Pepsi shall not be
obligated to provide any funding or other benefits as set forth in Exhibit 1,. During the
Transition Period, County shall provide Pepsi with reasonable access to the Outlets, free
from any claims of trespass and on a mutually agreed upon schedule, for the purposes of
removing Equipment and/or equipment provided by Pepsi for the distribution and display
of Products. For clarity purposes, although County shall no longer be required to comply
- with the exclusivity requirements of this Agreement, County acknowledges and agrees
that, except as specifically agreed by Pepsi in writing, Equipment, as well as any and all
units of equipment of whatever type provided Pepsi for the distribution and display of

Products, may be used exclusively to display and/or dispense Pepsi beverage products,
even during the Transition Period.

h) Waiver

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary
to law or ordinance or that would result in or promote the violation of any federal, state or
local law or ordinance.

Whenever under this Agreement the County by a proper authority waives Pepsi's or
Superlative’s performance in any respect or waives a requirement or condition to either
the County's, Pepsi's, or Superlative’s performance, the waiver so granted, whether
express or implied, only applies to the particular instance and is not a waiver forever or -
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25,

26.

for subsequent instances of the performance, requirement or condition. No such waiver

is a modification of this Agreement regardless of the number of times the County may
have waived the performance, requirement or condition. Such waivers must be provided
to Pepsi and Superlative in writing,

INDEPENDENT CONTRACTOR

This Agreement is not intended to and will not constitute, create, give rise to, or
otherwise recognize a joint venture, partnership, corporation or other formal business
association or organization of any kind between Pepsi or Supetlative and the County.
The rights and the obligations of the parties are only those expressly set forth in this
Agreement. Pepsi and Superlative shall perform under this Agreement as an independent
contractor, and not as a representative, employee, agent, or partner of the County.

This Agreement is between the County and independent contractors, and nothing
provided for under this Agreement constitutes or implies an employer-employee
relationship such that:

i) The County shall not be liable under or by reason of this Agreement for the
paymeat of any compensation award or damages in connection with Pepsi or
Superlative performing the Services required under this Agreement.

ii) Pepsi and Superiative are not entitled to membership in the County Pension Fund,
.Group Medical Insurance Program, Group Dental Program, Group Vision Care,
Group Life Insurance Program, Deferred Income Program, vacation, sick leave,
extended sick leave, or any other benefits ordinarily provided to individuals
employed and paid through the regular payrolls of the County.

i)  The County is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to Pepsi or Superlative.

GOVERNMENTAL JOINT PUCHASING AGREEMENT

Pursuant to Section 4 of the Tllinois Governmental Joint Purchasing Act (30 ILCS 525)
and the Joint Purchase Agreement approved by the Cook County Board of
Commissioners (April 9, 1965), upon the mutual agreement of the parties, other units of
government may purchase goods or services under this contract unless: (i) any such unit
of government is under a prior or pre-existing agreement with Pepsi or a competitive

- beverage supplier, or (i) any such unit of government is located within a territory other

than a territory where PepsiCo’s company-owned bottler operating as Pepsi Beverages
Company has the Beverage distribution rights.

In the event that other agencies participate in a joint procurement, the County reserves the
right 1o renegotiate the price to accommodate the larger volume of Product purchased
under this Agreement once the County has et the Volume Threshold, as defined in
Exhibit 1 under Section 1, Term. .

14



27.

28,

29.

COMPARABLE GOVERNMENT PROCUREMENT

As permitted by the County, other government entities, if authorized by law, may wish to
purchase the goods, supplies, services or equipment under the same terms and conditions
contained in this Agreement (i.e., comparable government procurement). Each entity
wishing to reference this Agreement must have prior authorization from the County and
Pepsi. If such participation is authorized, all purchase orders will be issued directly from
and shipped directly to the entity requiring the goods, supplies, equipment or services
supplies/services. The County shall not be held responsible for any orders placed,
deliveries made or payment for the goods, supplies, equipment or services
supplies/services ordered by these entities. Each entity reserves the right t0 determine the
amount of goods, supplies, equipment or services it wishes to purchase under this
Agreement. _ ' '

PRE-EXISTING TERMS AND CONDITIONS EXTENDED

Relative to the execution and performance of this Agreement, Articles 3, 6, 7, 8, 9, and
10 of that pre~existing Agreement between Cook County and Superlative (No. 12-90-289,
approved by the County Board of Commissioners on November 19, 2014) and the pre-
existing letter agreement executed on or about September 2, 2015 by and between the
Cook County Forest Preserve District and Superlative(approved by the Cook County
Forest Preserve District Board of Commissioners on September 8, 2015), are fully
incorporated into this Agreement, and Superlative shall be bound by all provisions in
such Articles through the term of this Agreement and any extension thereof, In the event
of an actual or apparent conflict between the provisions of said Articles of said pre-
existing Agreements and this Agreement, inclnding any exhibit attached hereto, said
Articles shall govern. ,

NOTICES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed duly
given if hand delivered or if deposited in the United States mail, postage prepaid, registered
or certified, return receipt requested. Notice as provided herein does not waive service of
SUMMONS OF Process.

If to Cook County:

Cook County Chief Financial Officer

118 North Clark Street, Room 1127

Chicago, Hlinois 60602

(Include County Contract Number on all notices)
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If to the Cook County Forest Preserve District:

and

If to Pepsi:

With a copy to:

If to Superiative:

Changes in these addresses shall be in writing and delivered in accordance with the provigions of
this Article 11. Notices delivered by mail are considered received three d
accordance with this Article 11. Notices delivered

Cook County Forest Preserve District

536 North Harlem Avenue

River Forest, IL. 60305

Attention: Karen Vaughan '

Director of Permits, Concessions and Volunteer Resources

Cook County Chief Financial Officer
69 W. Washington, Suite 2060
Chicago, Tllinois 60602

Attention: Steven Hughes

Chief Financial Officer

Pepsi Beverages Company
1475 Bast Woodfield Road, Suite 1300
Schaumburg, IL. 60173

Attention: Michael Springsteen

Bottling Group, LL.C
1111 Westchester Avenue
White Plains, NY 10604
Atin: Law Dept,

The Superlative Group
921 Huron Road
Cleveland, OH 44115

- Attn: Kyle Canter

Chief Operating Officer.

receipt. Refusal to accept delivery has the same effect as receipt.

30. AUTHORITY

Execution of this Agrecment by Pepsi and by Superlative is authorized by the signature(s) of

1o |

ays after mailing in
personally are considered effective upon



each person signing on behalf of Pepsi and Superlative have been made with complete and
full authority fo commit Pepsi and Superlative to all terms and conditions of this Agreement,
including each and every representation, certification and warranty contained in it, including
the representations, certifications and warranties collectively incorporated by reference in it.

IN WITNESS WHEREOQF, the parties have hereto caused their duly authorized representatives
to execute this Intergovernmental Agreement on the dates hereafter set forth below.

COOK COUNTY EXECUTION: The undersigned, on behalf of the County of Cook,
Ilinois, a body politic and corporate of the State of Illinois, heteby accepts the foregoing
Intergovernmental Agreement:

Fone. OPeeSuunnHe.  ae ool

Toni Preckwinkle
President, Cook County Board of Commissioners

D OF
P COMMSHIONERS
oo Wk JUN 0 8 2016
»; : Date: '
David Orr - oM
Cook County Clerk
Approved es to form:

IM Assistant State’s Attorney

COOK .COUNTY FOREST PRESERVE DISTRICT EXECUTION: The undersigned,
on behalf of the Cook County Forest Preserve District, a body politic and corporate of the
State of Illinois, hereby accepts the foregoing Intergovernmental Agreement;

&m;. G?‘ax-sw“c"% Date: {L:/M)//(,;
Toni Preckwinkle
President, Cook County Board of Commissioners

OA&M&@ &@QQ Date:ﬂ/lf/”ﬂ
Arnold Randall

General Superintendent
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tth@v DeLeon, Secretary

D asto_forrn |
v /"té /éé " Chief Attorney
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Scope of Services and Schedule of Compensation



Exhibit 1: Scope, Compensation & Additional Terms

" BEVERAGE SALES AGREEMENT

This sets forth additional terms and conditions of the Agreement among Bottling Group, LLC, 2
Delaware limited liability company, and its affiliates and/or respective subsidiaries collectively
comprising. Pepsi Beverages Company with an office located at 1475 Bast Woodfield Road,
Suite 1300, Schaumburg, IL 60173 (“Pepsi”); The Superlative Group, Inc., an Ohio corporation
with its principal place of business at 921 Huron Road, Cleveland, OH 44115 (“Superlative™);
and Cook County, Illinois, and the Cook County Forest Preserve District with their principal
places of business at 118 N. Clark Street, Chicago, IL. 60602 and _536 N. Harlem Ave., River
Forest, IL" 60305, respectively (collectively referred to as “the County”), relating to (i) the

purchase by the County from Pepsi of the Products and (ii) the sale by Pepsi of Products through
~ full service vending machines and as otherwise described herein. The support described below is

in lieu of any otheér discounts, allowances or rebates to which the Counity might other\mse be
entitled from t1me 1o time.

Definitions

As used in this Exhibit 1, the following capitalized terms shall have the respeouve meamngs'
assigned thereto below.

“Beverage” or “Beverages” means all carbonated and non-carbonated, non-alcoholic drinks,
however dlspensed, mcludmg but not limited to, (i) colas and other flavored carbonated drinks;
(i) fruit juice, fruit juice containing and fiuit flavored drinks; (iif) chilled coffee drinks in cans or
bottles; (iv) chilled tea products in cans or bottles; (v) hypertonic, isotonic and hypotonic drinks
(sports drinks and fluid replacements); (vi) energy drinks, (vii) packaged carbonated or still
water (including spring, mineral or purified), (viii) liquid concentrate teas (“LCT"), (ix) frozen
carbonated and non-carbonated beverages (“FB”), and (x) any future categories of notalcoholic
beverage products that may be distributed by Pepsi.

“Cases” shall mean the number of cases of Packaged Products purchased by the County from
Pepsi, initially delivered in quantities of 24, 15, and 12 bottle/can units, and thereafter in such
other size, quantity and type of containers as determined by Pepsi, from time fo time. -

“County” shall mean Cook County and the Cook County Forest Preserve District, jointly and
individually.

“Equipment” means all types of equipment owned and/or operated by Pepsi and used to sell or
dispense the Produets, including: full service vending machines (“Vending Machines™), coolers,
fountain dispensing equipment and retail single-serve food service equipment.

“Facilities” shall mean the entire premises of every facility owned, leased, occupied, operated,
now or in the future, by the County or its Food Service Provider and includes all County building
locations affiliated with the County; including all buildings, the grounds, parking lots,
. dining/cafeteria facilities, snack bars, food carts, retail locations, the grounds, unbranded and

branded food service outlets parking lots and all vending areas located at or around the
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 Facilities. A current list of Facilities is attached hereto as Attachment A, which shall be updated
from time to time at least once a Year upon notice from County.

Notwithstanding the foregoing, the defined term “Facilities” shall not include any of the
County’s existing/after-acquired facilities that are subject to a pre-existing written agreement
with a Food Service Provider (as that term is defined below) or for the purchase of Beverages
“with 4 Beverage competitor of Pepsi, which pre-existing written agreement is in effect upon
execution of this Agreement or at the time of the acquisition (“Excluded Properties™).The
Excluded Properties will be excluded from the scope of this Agreement until such time as the
prior written/pre-existing agreement expires, or earlier if terminable without financial penalty,
including as it relates to situations beyond the control of the County.

Further excluded from the definition of Facilities are the Chicago Botanic Gardens, the

Brookfield Zoo, and all Cook County Forest Preserve District golf courses, which are excluded
from this Agreement.

“Food Service Provider” shall mean any food service provider which may serve at the Facilities
at any point durmg the Term. The County acknowledges and agrees that this Agreement,
including the pricing, funding and other consideration provided for herein is based on the
County’s current operating model/use of third party Food Service Providers.

o ;“Gallons” shall mean the number of gallons of the POStIm}{ Products purchased by the Counly

from Pepsi,

“Packaged Products” shall mean Beverages that are sold and/or distributed by Pepsi in pre-
packaged form (e.g., boitles and cans). A current list of Pepsi’s Packaged Products is listed in
attached Attachment B which may be amended by Pepsi from time to time.

“Postmix Products” shall mean Beverages sold and/or distributed by Pepsi and used to create
and dispense fountain beverages and/or frozen carbonated and non-carbomated beverages. A
current list of Pepsi’s Postmix Products is listed in attached Attachment B which may be

amended by Pepsi from time to time.

“Products”' shall mean Postmix Products, Packaged Products and LCT manufacttlxéd, bottled,
sold and/or distributed by Pepsi.

“Vear” shall mean each 12-month period during the Term commencing on the first day of the
Term or an anniversary thereof. _

1. Term

The term of this Agreement shall commence on May 1, 2016 and expire upon the later of April
30, 2026, or at such time as the County’s collective purchases of Products meets or exceeds a
volume threshold (the “Volume Threshold”) of 800,000 Gallons and Cases, including cases sold
through Vending Machines (the “Term™). For the purposes of measuring the Volurme Threshold
only, 1 Case of Packaged Product shall be deemed equal to | Gallon of Postmix Product. Thus,

in the event the Volume Threshold is not met on or before the date indicated above, then the

2
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Term shall automatically extend for the period of time necessary until the Volume Threshold has
been met (the “Adutomatic Extension”). Except for applicable Marketing Support Funds and
Commissions, which may be earned during the Automatic Extension, Pepsi shall not provide any
other consideration to County. When fully executed, this Agreement will constitute a binding
obligation of all parties until expiration or termination.

2. Scope
(A) Exclusive Pouring Rights

(1) Except with respect to concessions operated by legally blind vendors and as
provided in Section 2(A)2) of this Agreement, during the Term of this
Agreement, Pepsi, and the Vending 3PO if applicable, shall have the exclusive
right to make all Beverages (including Fountain Products and Packaged Products, -
including Packaged Products sold through vending machines) available for sale
and distribution, within the County’s Facilities, including at all locations located
within the Facilities where Beverages are sold and catering operations for the
County’s employees and the general public. Accordingly, the Products shall be
the only Beverages of their respective type sold, dispensed or served anywhere at
the Facilities, and the County will cause the purchasing representative for each of
the Facilities to purchase all its respective reqwrements for such Products dn‘ectly
and exclusively from Pepsi.

(2) In the event Pepsi enters into ‘an independent agreement with a legally blind
vendor relating to his or her concession on the County’s Facilities, the sale of
Pepsi products through said concession shall be subject to this Agreement.

(B) Ancillary Products

During the Term, the County will cause the purchasing representative for each of the Facilities to
purchase all its respective requirements for carbon dioxide and branded disposable cups
(“Ancillary Products”) excluswely from Pepsi.

(C) On-Site Ad_vertlsmg

Subject to approval by the County, Pepsi may advertise its Products at the Facilities and in
connection with the Facilities. The County agrees that Pepsi may prominently identify the
Products on any menu boards located at the Facilities and prominently identify all equipment-
dispensing Products with relevant trademarks and logos. _

3. Performance

This Agreement, ihcluding all of Pepsi’s support to the County as described below, is contingent
upon the County complying with all of the following performance criteria: :

(A) Exclusivity. The Products shall be the exclusive Beverage of their respective types sold,
dispensed or otherwise made available, or in any way advertised, displayed, represented
or promoted at or in connection with the Facilities by any method or throngh any medium




Exhibit 1: Scope, Compensation & Additidnal Terms

whatsoever (including without limitation print, broadcast, direct mail, coupons, handbills,
displays and signage), whether public or pnvate In no event shall there be served,
dispensed or otherwise made available, or in any way advertised, displayed, represented
or promoted, beverage products licensed by, or produced by bottlers licensed by any
supplier of competitive nonalcoholic Beverages.

(B) Product Mix. The County represents that it shall purchase and shall cause its Facilities and
its Food Service Provider to purchase Products exclusively from Pepsi and that it shall use
reasonable efforts to maintain a mix of both Postmix Products and Packaged Products at each of

the Facilities throughout the Term.

(C) Fountain Products. The County shall only use the Postmix Products for use in preparing
the fountain beverage products (the “Fountain Products™): (i) in accordance with the standards
established by Pepsi; and (ii) only for immediate or imminent consumption and shall not resell
the Postmix Products either to nonafﬂllated facilities or to consumers in any form other than the
Fountain Products.

(D) Brand ID. : The County shall have appropriate brand 1dent1ﬁcat10n, as identified by Pepsi, |
for each Beverage Product served on all menus (including catering), menuboards and postmix
dispensing valves at each of the Facilities throughout the Term,

(E) Changes in Facilities. The County agrees that it shall promptly notify Pepsi, in writing, of
each new Facility which is opened or acquired during the Term, as well as of any Facility which

is closed, sold or otherwise disposed of during the Term so that the parties may promptly update
Attachment A,

(F) Minimum SKU Requirement. At all times during the Term, the County agrees to mandate
the distribution of a mutually agreed minimum core assortment of Products, as identified by
Pepsi and as agreed to by the County, based on Equipment type, at each of the Facilities
(“Required SKUS™), In the event County implements a healthy initiative program at all or some
of its Facilities which program would reduce or eliminate the sale of sugar based Beverages, and
as a result the sale of Beverages at the Facilities is materially impacted, then Pepsi and County
will use good faith efforts to renegotiate the financial terms of this Agreement.

(H) Food Service Providers. In the event that: (i} if the County is currently self-operated, the
County switches to a Food Service Provider, or (ii) if the County currently uses a Food Service
Provider to operate its concessions, such agreement between the County and the current Food
Service Provider expires or is terminated, and the County enters into a new arrangement with a
Food Service Provider; then any such new or subsequent agreement between the County and any
Food Service Provider (pursuant to either (i} or (ii) above) shall require such Food Service
provider to abide by the applicable pricing and other terms set forth in this Agreement to the
exclusion of all other benefits, and shall specifically require such Food Service Provider to
affirm that it will not be entitled or seek to receive any funding or other benefits/considetation in
connection with any agreement such Food Service Provider may separately have with Pepsi or
Pepsi’s affiliates. In the event that the County fails to adhere to this requirement (or the Food
Service Provider refuses to abide accordingly), then County hereby authorizes Pepsi, and Pepsi
shall be entitled fo adjust its pricing, funding or other consideration provided to the County by an

4
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amount equal to the incremental costs incurred: by PepSI as a result of the County g change in
Food Service Prov1ders _

4, C‘onsuieratlon

In consideration of the excluswe nghts granted to Peps: by the County over the Term of thls
Agreement, and prowded the County is not in breach of this Agreement, Pepsi shall provide the

- County with the foIlowmg

" (A) Initial Support Funds. Pepsi shall provide the Coﬁnty with initial support funds in the

amount of Twenty-Five Thousand ($25,000), payable to the County within sixty (60) days of the
signing of this Agreement by all parties (the “Initial Support Funds”), with ten percent (10%) in
the amount of $2,500 of the Initial Support Funds going to the Cook County Forest Preserve
District and the remaining ninety percent (90%) in the amiount of $22,500 going to Cook County.
The Initial Support Funds are earned by the County over the Term. In the event Pepsi terminates
this Agreement due to the County’s failure to cure a breach hereof, the unearned Initial Support
Funds will be repaid to Pepsi pursuant to the terms of Section 7{B)(1) herein.

(B) Annual Support Funds Each Year throughout the Term an on annual basis, Pepsi shall :
provide the County with annual support funds in the amount of One Hundred Fifteen Thousand
($115,000) per Year (the “Annual Support Funds™), with ten percent (10%) of in the amount of

~ $11,500 the Annual Support Funds going to the Cook County Forest Preserve District and the

remaining ninety percent (90%) in the amount of $103,500 going to Cook County. The initial
payment of Annual Support Funds will be payable to the County within sixty (60) days
following the signing of this Agreement by all parties; thereafter Annual Support Funds will be
payable within sixty (60) days following commencement of each Year until the end of the Term
of this Agreement not to exceed ten (10) consecutive annual payments. The Annual Support
Funds are earned throughout each Year in which they are paid. In the event Pepsi terminates this
Agreement due to the the County’s failure to cure a breach hereof; the unearned Annual Support
Funds will be repaid to Pepsi pursuant to the terms of Section 7(B)(1) herein,

(C) Rebates . Each Year throughout the Term, Pepsi shall calculate the total number of Cases
of Packaged Products and Gallons of Postmix Products purchased by each of the applicable
Facilities from Pepsi pursuant to this Agreement, and shall provide the County with rebates
calculated based on applicable amounts set forth below (the “Rebates”). The Rebates shall be
paid by Pepsi within sixty (60) days of the end of each applicable Year during the Term. In the
event that any Facility is closed during the Term of this Agreement, Pepsi agrees to provide the
County with all Rebates accrued on behalf of that applicable Facility as of the time of closing,

provided that such Facility was in full compliance with the terms and conditions of this
Agreement.
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$1.50/Gallon

- of Postmix Producis
$3.00/Case All Cases of 20 oz., 14 0z., 15.2 0z:, 18.5 0z., 16 0z,
9.5 oz. Packaged Products, 10 oz., Dole and 1 liter
: Aguafina Packaged Products
$2.00/Case All Cases of 12 oz, Aquafina Packaged Products
$1.00/Case All Cases of 8 oz. and 12 oz. cans and 16.9 oz.

Aquafina Packaged Products

The parties agree that Pepsi shall not accrue or pay any 'R_e‘ba'tes for sales to Facilities that are in
breach of the Performance Requirements listed in Section 3:-,abo_ve.

(D) Commissions. Pepsi shall pay to the County, or will cause a third party operator or a
certified MBE third party operator subcontracted by Pepsi to perform full service vending -
services at all or some of the Facilities, (the “Vending 3P0”) to pay, a commission, as &
* percentage of the actual cash (“cash in bag” or “CIB”) collected by Pepsi, or the Vending 3PO,
from the vending machines placed at the Facilities, plus actual amounts received by Pepsi, or the
~ Vending 3PO if applicable, in connection with credit card or debit card sales(coliectively with
CIB, “Revenue”), less any applicable sales tax, fees and/or deposits (“Commissions™). Such
Commiissions shall be at the rate(s) set forth below (the “Commission Rate”™) and shall be
calculated as follows:

(CIB — applicable sales tax/fees/deposits) * Commission Rate = Commission due .

Product Minimum Vend Price* Commission Rate*
20 oz, Carbonated Soft Drinks, prton $1.75 40%
Tea/Fruit Punch/lemonade )
20 oz. Aquafina 1 $1.50 - 40%
12 oz. cans of carbonated soft drinks and $1.00 - 40%
non-carbs _
15.2 oz. Ocean Spray, 20 oz. Gatorade, | $1.75 1 25%
and 16 oz. Mountain Dew Kickstart
16 0z. AMP Energy/Rockstar $2.50 - 25%

*Commission Rate stated above shall only apply to Products sold by Pepsi through its Vendmg
Machines at the beginning of the Term, If Pepsi proposes any new products to the County

during the Term, then Pepsi shall have the right to apply a different Commission Rate and/or
Minimum Vend Price for such new product.

Commission Payment Pepsi shall remit commissions, and if applicable, will cause its Vending
3P0 to remit commissions directly to Cook County and to the Cock County Forest Preserve
District, or to Superlative if directed by Cook County or the Cook County Forest Preserve
District in writing, within 30 days of the end of each 4-week accounting period established by -
Pepsi. Pepsi shall make all pertinent revenue and sales records respecting the vending machines
available to the County and to Superlative, if so directed. The County agrees that it is
responsible for reviewing such records and that any claim or dispute relating to the Commissions

6
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must be brought by the County in writing within one (1) year of the date such Commissions were
paid or when payment is due, whichever is later. The County further acknowledges and agrees
that it shall not receive any commission payment from Pepsi if Commissions fail to reach a
certain threghold amount per period or quarter. The applicable threshold amounts vary based on
the payment period and will be established and commumcated pursuant to Pepsi’s pohcles and

procedures related to its full service vending business, as may be revised by Pepsi from time to
time.

(1Y  Change to Commission Rate/Vend Prices. The County acknowledges and agrees
that Pepsi established the Commission Rate based on any applicable sales tax associated
with the sale of the Products through the Vending Machines as of the commencement
date of this Agreement, If, during the Term, applicable sales taxes or other government
taxes or fees are imposed on the Beverages sold through Vending Machines, then Pepsi
shall have the right to automaﬁcally reduce the Commission Rate by the same percentage
amount or adjust vend prices accordingly.

(2)  Change to Cammz‘ssion Formula. In addition to the above, the County agrees that
Pepsi shall have the right to change its formula/method for calculating Commissions at
any time in its reasonable discretion provided that any such formula adjustments shall not

result in a material change to the Comnussmns due with respect fo the same sales of
Products.

(3)  Vend Price. The minimum vend price necessary for the County to qualify for any
Commissions is set forth above. Pepsi shall have the absolute right, at its sole discretion,
to change such vend prices as it deems appropriate in light of cost of goods increases or
to otherwise stay reasonably competitive with applicable vending pnces for similar
accounts operatmg in the relative geography

Marke_tmg- Support. Each Year throughout the Term, not to exceed Ten (10) Years,
Pepsi will provide marketing support to the County with a value not to exceed Ten Thousand
Dollars ($10,000) to be used and spent by Pepsi on mutually agreed to marketing and advertising
programs for the benefit of Pepsi and County/Facilities (“Marketing Support”). The Marketing
Support does not represent a cash payment and any remaining Marketing Support at the end of a
given Year will not carty forward to the subsequent Year.

) Growth Incentive Fund. Commencing in Year 2 and thereafier each Year throughout the
Term, Pepsi will offer the County Growth Incentive Funds based on the incremental growth of
Cases. Fach Year will be a “Performance Period.” The “Base Period” with respect to each
Performance Period will be the immediately preceding twelve-month period or Year. Pepsi and
the County will mutually agree as to the number of Cases which will constitute the Base Period
volume for the first Year of this Agreement. The number of Cases purchased during each
Performance Period will be compared with the number of Cases purchased during the
corresponding Base Period. If, and to the extent that, the number of Cases purchased during any
Performance Period exceeds the number of Cases purchased during the corresponding Base
Period, Pepsi will pay the County $1.00 per Case on all such eligible incremental growth Cases
(“Growth Incentive Fund”). Any applicable Growth Incentive Fund will be paid within 45 days
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after the end of the Year, with ten percent (10%) of such Growth Incentive Funds going fo the
Cook County Forest Preserve District and the remaining ninety percent (90%) going to Cook
County,. Notwithstanding the foregoing, unless otherwise agreed upon by the parties in writing,
in the event of the addition of one or more Facilities to this Agreement during the Term, the
Cases from such additional Facilities shall not count towards any Performance Period until such
time as Cases from such additional Facilities are included in the applicable Base Period.

The County acknowledges that Pepsi policies prohibit business practices involving improper
revenue recognition, including but not limited to channel stuffing and/or trade loading. As such,

- the County agrees that to the extent any fundmg prowded for ‘berein is based on the County
achieving a threshold amount of purchases in a given time period, Pepsi has and reserves the -
right to not count purchases towards a given threshold in the event Peps1 determines in its good -
faith and reasomable discretion that such purchases were not made in the normal course of
business for current product needs. Material changes in historical purchasmg patterns shall be
considered by Pepm in making any such determination.

(G) Free equpment Loan and Service, As further outhned in Section 5 below, Pepsi shall
provide at no cost to the County or the Facilities necessary dispensing/selling Equipment for
Beverages at the Facilities.. Such Equipment shall be in sufficient quantities (in light of sales-
volume) as determined by Pep31 to satisfy the Facilities reasonable needs

(H) Payment Directives. All Consideration from Pepsi as descrlbed in Section 4 shall be
paid to Cook County or the Cook County Forest Preserve District, or to Superlative as agent for
Cook County or the Cook County Forest Preserve District if so directed in writing by the Chief
Financial Officer of Cook County or the Chief Financial Officer of the Cook County Forest
Preserve District, as the case may be, at the address set forth in Section 7(R). In the latter
instance, Superlative shall retain such portion of those funds as are otherwise payable to
Superlative by Cook County under the pre-existing Agreement between Cook County and -
Superlative (No. 12-90-289, approved by the County Board of Commissioners on November 19,
2014) and shall retain such portion of those funds as are otherwise payable to Superlative by the
Cook County Forest Preserve District under the pre-existing Agreement between the Cook
County Forest Preserve District and Superlative and the pre-existing letter agreement executed
on or about September 2, 2015 by and between the Cook County Forest Preserve District and

. Supetlative(approved by the Cook County Forest Preserve District Board of Commissioners on

~ September 8, 2015),, as is confirmed by Cook County and the Cook County Forest Preserve
District in writing, as soon as is practicable following Superlative’s receipt of Consideration, and

immediately disburse the full remainder to Cook County and the Cook County Forest Preserve
District.

..~ Payment Reports, Ali consideration from Pepsi shall be accompanied by a detailed

- volume and rebate report and a report which details the portions of Consideration that are

- atitibutable to the user departments . of Cook County as are identified by the Chief Financial
Officer, and the portions of Consideration that are attributable to the Cook County Forest
Preserve District. Such reports shall be delivered to both Superlative and County at the
addresses identified in Section 7(R), and Peépsi shall use best efforts to include such data and
_ information as is requested by the County. Consideration from Pepsi delivered to Superlative, if
so directed by Cook County and the Cook County Forest Preserve District,shall be disbursed by

8
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Superlative to Cbunt’y in such time and manner as is directed by the County, and shall be
accorpanied by such data, information and reports as are established by the County.

5. ' Equipment

Pepsi will loan the Facilities, at no charge, appropriate Equipment for dispensing the Products
during the Term. The County agrees that the Equipment shall be exclusively used to display and
merchandise the Products, and the County shall not use the Equipment to display, stock, B
advertise, sell or maintain any other products (including on the exterior of the Equipment). Pepsi -

will also provide, at no charge to the County, service to the Equipment. Title to such Equipment
will remain vested in Pepsi or its affiliate and all such Equipment will be returned to Pepsi upon
. expiration or earlier termination of this Agreement. Each Year during the Term or at Pepsi’s
request, the County shall provide Pepsi with a written Equipment verification list indicating the
asset number, Equipment type and location of the Equipment loaned to the County pursuant to

 this Agreement. Failure to prowde such verification. list fo Pepsi shall be deemed a material
breach of this Agreement.

Pepsi will provide, at no charge to the County, preventative maintenance and service to the
Equipment. Pepsi will also provide the County with a telephone number to request emergency
repairs and receive technical assistance related to the Equipment after business hours. Pepsi will
promptly respond to each applicable County request, and will use reasonable efforts to remedy
the related Equipment problem as soon as possible.

Notwithstanding the foregoing, Pepsi reserves the absolute right to remove any glass front
Vending Machines that sells less than eight (8).cases of Product per week or any other Vendlng
Machines that sells less than two (2) cases of Product per week.

Pepsi, or the Vending 3PQ if applicable, shall be responsible for collecting, for its own account,
all cash monies from the Vending Machines and for all related accounting for all cash monies
collected therefrom. The County agrees to provide teasonable assistance to Pepsi in
apprehending and prosecuting vandals. Pepsi, or the Vending 3PO if applicable, shall not be
obligated to pay Commissions on documented revenue losses resulting from vandalism or theft
of Product with respect to any Vending Machines. Pepsi, and/or the Vending 3PO if applicable,
shall not be assessed common area maintenance fees, taxes or other charges based on its
occupation of the space allocated to its Equipment at the Facilities.

6.  Pricing

Pepsi will provide the County/Facilities a complete supply of Products during the Term of this .
Agreement and shail deliver such Products in a timely manner (based on mutually agreed upon
delivery schedules) and in good and sanitary condition. The Products and Ancillary Products
shall be purchased by the County or its Food Service Provider from Pepsi at prices established by
Pepsi. The current pricing schedule for Products is set forth on attached Attachment B.
Thereafter, the prices may be changed from time to time at Pepsi’s discretion, except that Pepsi
shall provide thirty (30) days’ notice of any price increases during the Term.
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T. General Terms

(A) Termination. Fither party may terminate this Agreement if the other cornmits a material
breach of this Agreement; provided, however, that the terminating party has given the other party
written notice of the breach and the other party has failed to remedy or cure the breach within
thirty (30} days of such notice. . - ' .

In the event of breach of this Agreement by one or more Facilities, the parties agree that Pepsi
shall have the option, in lieu of termination of the entire Agreement, to terminate the Agreement
only as it pertains to the applicable breaching Facilities and to obtain an equitable reimbursement
for the portions of funding and other costs attributable to such breaching Facilities.

(B) Remedies. If Pepsi terminates this Agreement as a result of default by the County, or if
the County terminates this Agreement for a reason other than uncured default by Pepsi, then the
County and its Facilities will sitrender to Pepsi all Equipment provided by Pepsi and shall forfeit
all funding not paid as of the date of termination. In addition, without prejudice to any other
right or remedy available to Pepsi, Pepsi shall have the right to immediately seek reimbursement
from the County and the Facilities for the following; : . ' o -

" (1)  Anamount reflecting reimbursement for all funding previously advanced by Pepsi
but niot earned by the the County pursuant to the terms of this Agreement. With regard to
the Initial Support Funds, the amount of such reimbursement shall be determined by
multiplying the Initial Support Funds by a fraction, the numerator of which is the number
of months remaining in the Term at the time such termination occurs and the denominator
of which is the higher of 120 (the total number of months in the Term) or the number of
months expected to comprise the Term based on volume trends as of the time of
termination and the Volume Threshold. With regard to the Annual Support Funds, the
amount of such reimbursement shall be determined by multiplying Annual Support Funds -
by a fraction, the mumerator of which is the number of months remaining in the quarterly
period of the Year in which the Agreement is terminated at the time such termination
occurs and the denominator of which is three (3);

(2)  An amount reflecting reimbursement for the cost of installation, service and
refurbishing of Equipment provided during the Term and the cost of removal of all
Equipment that has been installed in the Facilities

(C) Expiration. - Upon expiration of this Agreement, if the County has not entered into a further
agreement with Pepsi for the purchase of the Products, the County shall surrender to Pepsi all

Equipment instafled in the Facilities, whether leased, loaned or otherwise made available by
Pepsi. .

(D) Right of Offset. Pepsi reserves the right to withhold payments due hereunder as an offset
against amounts not paid by the County or its Facilities for Products ordered from and delivered
by Pepsi pursuant to this Agreement. '

10
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(E) Non-Disclosure. Except as may otherwise be required by law or legal process, neither
. party shall disclose to unrelated third parties the terms and conditions of this Agteement without
the consent of the other. - - : '

(F) Price Discrepancy. - Any price discrepancy claim must be submitted to Pepsi within 365
days of the date of the invoice in question. Ifthe County makes a pice discrepancy claim within
90 days of the invoice date, the County must submit a wriften request specifying the particular
Beverage Product, amount in- dispute and reason for the dispute. This request should be
addressed to: o

Accounts Receivable =

Pepsi-Cola County Service Center

P.O.Box 10 : a
-~ Winston-Salem, North. Carolina 27102,

If the County makes a price discrepancy claim from 91 to 365 days after the date of mvoice, in
addition to the written request as specified above, the County must submit to Pepsi a copy of the
invoice in question, copies of any check remittances pursuant to the invoice in question and any
additional supporting documentation.

(G) Tax. The County acknowledges and agrees that neither Pepsi nor ifs affiliates shall be
respousible for any taxes payable, fees or other tax liability incurred by the County in connection
with the consideration or any other fees payable by Pepsi under this Agreement. Pepsi shall not
be assessed common area maintenance fees, taxes or other charges based on its oceupation of the
space allocated to its Equipment at the Facilities.

(H) Force Majeure. Pepsi will not be responsible for any delay or lack of delivery resulting
directly or indirectly from any foreign or domestic embargo, product detention, seizure, act of
God, insurrection, war and/or continuance of war, the passage or enactment of any law
ordinance, regulation, ruling, or order interfering directly or indirectly with or rendering more -
burdensome the purchase, production, delivery or payment hereunder, including the lack of the
usual means of transportation due to fire, flood, explosion, riot, strike or other acts of nature or
man that are beyond the control of Pepsi or that of the suppliers to Pepsi unless such contingency
is specifically excluded in another part of this Agreement. Subject to the provisions below, this
Agreement will be suspended as to both Product and delivery during any of the above force
majeure contingencies. Any and all suspended deliveries will resume after such contingencies
cease to exist, if possible, and this Agreement will resume in accordance with its terms, unless
otherwise provided for herein. If any deliveries are suspended for more than sixty (60) days due
to force majeure the Volume Thresholds will be prorated for that Year based on the length of the
suspension, by written amendment to this Agreement,

The County will not be responsible for any closure to the Facilities resulting directly ot
 indirectly from any act of God, insurrection, war and/or continuance of war, the passage or
enactment of any law ordinance, regulation, ruling, or order interfering directly or indirectly with
or rendering more burdensome the purchase, production, delivery or payment hereunder,
inclading the lack of the usual means of transportation due to fire, flood, explosion, riot, strike or
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other acts of natuxe or man that are beyond the control of the County or that such contingency is
specifically excluded in another part of this Agreement, Subject to the provisions below, this
Agreement will be suspended as to both Product and delivery during any of the above force
majeure contingencies. Any and all suspended deliveries will resume after such contingencies
cease to exist, if possible, and this Agreement will resume in accordance with its terms, unless
otherwise provided for herein,

If any of the Facilities close and business suspended for more then sixty (60) days due to

Force Majeure the Annual Support Funds will be prorated for that Year based on the length of
the suspension,

() Release, Discharge or Waiver. No release, discharge or waiver of any provision hereof

shall be enforceable against or binding upon either party hereto unless in writing and executed by

both parties hereto, Neither the failure to insist upon strict pérfo'rmance of any of the

agreements, terms, covenants or conditions hereof, nor the acceptance of monies due hereunder

with knowledge of a breach of this Agreement, shall be deemed a waiver of any rights or

remedies that either party hereto may have or a waiver of any subsequent breach or default in
any of such agreements, terms, covenants or conditions.

() Relationship of the Parties. The parties are independent contractors with respect to each -
.other., Nothing contained in this Agreement will be deemed or construed as creatmg a joint
venture parinership between the parties.

(K) Effect of Headings. The headings and subheadings. of the sections of this Agreement are
inserted for convenience of reference only and shall not confrol or affect the meaning or

construction of any of the agreements, terms, covenants and conditions of this' Agreement in any
- mannet. '

(L) Construction. This Agreement has been fully reviewsd and negotiated by the parties
hereto and their respective legal counsel. Accordingly, in interpreting this Agreement, no weight
shall be placed upon which party hereto or its counsel drafted the provision being interpreted.
Wherever this Agreement provides for one party hereto to provide authorization, agreement,
approval or consent to another party hereio, or provides for mutual agreement of the parties
hereto, such authorization, approval agreement or consent shall, except as may otherwise be
specified herein, be given in such party’s reasonable judgment and reasonable discretion, and
shall be in writing unless otherwise mutually agreed by the parties. If any term or provision of
this Agreement shall be found to be void or contrary to law, such term or provision shall, but
only to the extent necessary fo bring this Agreement within the requirements of law, be deemed
to be severable from the other terms and provisions hereof, and the remainder of this Agreement
shell be given effect as if the parties had not included the severed term herein.

(M)Counterparts This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same
instrument.

12
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(N) Further Assurances. Each party hereto shall execute any and all further documents or
instruments and take all necessary action that either party hereto may deem reasonably necessary
to carry out the proper purposes of this Agreement.

(O) Notices. Unless otherwise specified herein, all notices, requests, demands, consents, and
other communications hereunder shall be transmitted in writing and shall be deemed to have

been duly given when hand delivered, upon delivery when sent by express mail, courier,
" overnight mail or other recognized overnight or next day delivery service, or three (3) days
following the date mailed when sent by registered or certified United States mail, postage
prepaid, return receipt requested, or by facsimile, with a confirmation copy sent by recognized
overnight courier, next day delivery, addressed as follows:

If to Pepsi:

Pepsi Beverages Company

1475 East Woodfield Road, Suite 1300
Schaumburg, IL 60173

Attn: Director, FoodService

With a copy to (which shall not constitute notice):

Pepsi Beverages Company
One Pepsi Way

Somers, NY 10589

Attn: Legal Department

If to Superlative:

The Superlative Group
921 Huron Road
Cleveland, OH 44115
Attn: Kyle Canter
Chief Operating Officer.

If to Cook County:

Cook County Chief Financial Officer
118 N. Clark Street, Room 1127
Chicago, IL 60602

Attn: Ivan Samstein

Chief Financial Officer

13
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If to the Cook County Forest Preserve District:

Cook County Forest Preserve District

536 North Harlem Avenue

River Forest, IL 60305

Attention: Karen Vaughan

Director of Permits, Concessions and Volunteer Resources

" and

Cook County Chief Financial Officer
69 W. Washington, Suite 2060
Chicago, Illinois 60602

Attention: Steven Hughes

Chief Financial Officer

(P) Right of First Negotiation/Refusal, As of the commencement of this Agreement until
ninety (90) days prior to the expiration of the Term, the County hereby agrees to grant Pepsi
exclusive negotiation rights with tespect to extending the current Agreement or entering into a
new agreement for Beverage pouring rights at the Facilities upon expiration of the current Term.
Thereafter, if the parties have not entered into a new agreement, the County shall be free to enter
into discussions/negotiations with third parties except that County shall grant Pepsi the absolute
right of first refusal to match any bona fide offers made by a third party with respect to Beverage
pouring rights/sales at the Facilities, To the degree permitted by law, the County shall provide
Pepsi with details of any such bona fide offers, and Pepsi shall have a fifteen (15) day window to
decide whether it will match such offer and exercise its right of first refusal. The parties agree .
that beverage type/category and not brand names shall be considered for the purposes of -
determining a match. In the event that Pepsi declines to match such offer, or fails to respond
within the fifieen (15) day petiod, then the County shall be free o enter into an agreement with
any third party based on terms and conditions equal or favorable to those presented to Pepsi in
connection with the notice specified herein.

(Q) Limitations/Offset Rights. Pepsi reserves the right to limit quantities, withhold or deduct
funding as an offset to amounts not paid by the County or terminate this Agreement if the
County (i) sells Products directly or indirectly for resale outside of the Pepsi’s exclusive territory
where the Facilities operate, (ii) purchases Products outside Pepsi’s exclusive tetritory where the .
Facilities operate and resells such Products within Pepsi’s exclusive territory or (iii) does not -
comply with Pepsi’s payment terms or makes an unauthorized deduction from amounts due.

(R) Entire Agreement. The Agreement between the. Parties contains the entire agreement
between them regarding the subject matter hereof and supersedes all other agreements between
the parties. This Agreement may be amended or modified only by a writing signed by each of
the parties. The terms of this Exhibit 1, the Beverage Sales Agreement, shall take precederice
over the Professional Service Agreement that this Exhibit 1 is attached to.
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(8) County Representatmns. The County represents and warrants to Pepsi that the execution,
delivery and performance of this Agteement by the County will not violate any agreements with,
or rights of, third parties. The County and undersigned represent that the undersigned is duly
anthorized and empowered to bind the County to the terms and conditions of th1s Agreement for
the duration of the Term

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed as
of the date set forth below.

Bottling Group; LLC _ Cook County, Illinois

By: w By: /
i . [Ceo: PnntNeme
Title: b-fec‘bf ~ SH'Q ‘; Title: aHZ#‘f’ #1 4//‘1/@“4(« Mﬁfb

Date: /Qo//é 8/3//é

Superlative Group, Inc. Cook County Forest Preserve District

‘(’W © By &Vw M
Print Namelz '7"""'": T printName TONF_PARCkvabie
Title: Q&Mm d«%u( | ‘Title: Ceoke @ouNM Boriy [)ﬂ/ﬁ@dﬁﬂ‘
Date: 1 2| | - Date: é/’LO//é |
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County’s Facilities
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CRIMINAL COURT ADMINISTRATION BUILDIN & WAREHOUSE AT 23RD & ROCKWELL

BUILDIN
Admin Bidg
Admin Bldg

Admin Bldg

Admin Bldg
Admin Bldg
Admin Bldg
Admin Bldg
Admin Bldg
Admin Bidg
Warehouse
Warehouse
Warehouse

Division 1

Div. 2/Dorm 2
DU/Division 3

Division 4

Division5

Division 5
Division &
Division 6

Cermak (Div. 8)
Cermak (Div. 8)

Division 9
‘Division 9
Division 9

DESINATED AREA -
Lower Level - Hallway
Floor3
Floor4 =
Floor5 .
Floor 8 .
Floor 8¢
Fioor 11
Floor 13
. Floor 14
Cen Srv. - Lst Floor - Hall
Clk Crt. - 4th Floor Rm 431

~ Central Services 6th Floor Rm 637

Lobby

- Lobby
Lobby
Lobby
Lobby -

Officers Dining Room
Lobby
2nd Floor Lounge
Lobby
Lunch Room {New Building)

Lounge
Lounge
Lobby

TYPE

Soda

Saoda

Soda

Soda

. Soda

Soda

Soda

Soda

Soda

Soda

Soda

Soda

Soda
Soda (Plastic Bottle)
Soda (Plastic Bottie)
Soda (Plastic Bottle)
Soda (Plastic Bottle)
Sada (Plastic Bottle)
Soda (Plastic Bottle)
Soda (Plastic Bottle)
Soda (Plastic Bottle)
Soda (Plastic Bottle)
Soda (Plastic Bottle)

Soda (Plastic Bottle)
Soda {Plastic Bottle)

DEPARTMENT OF CORRECTIONS AT 26TH & CALIFORNIA AVENUE

BUILDIN
- Division 10
Division 10
ﬁivision 11
Division 11

Division 11_' :

DESINATED AREA
Lobby
Lobby
Lobby

Lunch Room
Lunch Room

TYPE
Soda
Soda
Soda
Soda
Soda
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COOK COUNTY DEPARTMENT OF CORRECTIONS - SOUTH CAMPUS

COOK COUNTY BUILDIN; JUVENILE TEMP DETENTION CENTER: 1UVENILE COURT
ANNEX; MEDICAL EXAMINER'S OFFICE

BUII.DlN DESINATED AREA TYPE
Building 1 1st Floor Soda
Building 2 1st Floor Soda
Building 2 2nd Floor Soda
Building 2 3rd Floor Soda '
Building 2 4th Floor Soda -
Building 2 Basement luice -

Building 2 Basement Soda
Bullding 4 Basement Elev. Lobby Soda .
Boot Camp Soda: -

BUILDIN DESINATED AREA mag_ f
CcB Assessor 3 Soda
CCB Assessor 9 Soda - -
CCB MIS 7th Floor Break Room Soda
JThC 2nd Floor - Cafeteria Soda
JTDC Concourse Break Room - C004 Soda
JTDC Concourse Probation Screening Soda

JUV-ANNX 1st Floor Lounge Soda
JUV-ANNX 1st Floor Lounge Soda
JUN-ANNX 2nd Floor Probation Soda
JUV-ANNX Room 5 " Soda
JUV-ANNX Room 6 Soda
JUV-ANNX Room 8 . Soda
JUV-ANNX 4th Public uardian Rm, 4085-W Soda
JUV-ANNX 4th Public vardian Rm 4085-W Juice
JUV-ANNX 3rd Floor Soda
JUV-ANNX 3rd Floor - Juice
JUV-ANNX 1st Floor Room 24 Soda
ME Room 002 Soda
Cook County Heaith and Hospital Systems
Stroger Hospital Main Hospital - 8 floors and

Campus ' basement

Stroger Hospital 1900 Administration - 19 floors &
Campus : - basement




Exhibit 1: Scope, Compensation & Additiénal Terms

Stroger Hospital ~ - Hektoen Building - 8 floors &
- Campus basement
Stroger Hospital .
Campus Durand Building
Stroger Hospital o
Campus Fantus - 8 floors & basement
Stroger Hospital _
Campus CORE - 3 floors & Building
Provident Hospital & Main Hospital - 8 floors and
Campus basement

Provident Hospital &
Campus . Sengstacke Clinic

Provident Hospital & '
Campus Outpatient Pharmacy Building

Oak Forest Hospital 7
Campus Hospital -

Locations under current agreement with State of Illinois Department of Human Services,
Division of Rehabilitation Services, Business Enterprise Program for the Blind

Cook County Office Building (118 N. Clark) Retail First floor
Cook County Office Building (118 N. Clark) 10 floor Vending Room
Cook County Office Building (118 N. Clark) Newspaper Stand
Criminal Courts Building (2600 S. 1¥ floor retail operation
California) R |
Criminal Courts Building (2600 S. 1* floot
California) -
Fantus Clinic 1* floor
| Fantus Clinic 4% floor
1900 W Polk Administration Building - Ground floor
1900 W Polk Administration Building 3" floor
CORE building (2020 W. Harrison) 1* floor
Power House (1900 W. Harrison) CHECK
- Hecktoen Building (627 S. Wood) Lobby
Domestic Violence Courthouse (555 W. 2nd floor, room 201
Harrison) S
3" District Courthouse Lower level
3™ District Courthouse Jury Room
Oak Forest Hospital Building E-1
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Oak Forest Hospital

Building E-2

Oak Forest Hospital Building B-1 - CHECK
Oak Forest Hospital - Building F-1
Oak Forest Hospital - Cafeferia
| 4" District Courthouse (1500 S. Maywood) Cafeteria Basement
4tn District Courthouse (1500 S, Maywood) Breakroom 1
| 4% District Courthouse (1500 8, Maywood) Jury Room 1
4% District Courthouse Maywood Sheriff (1400 S.
. - Maywood)
® District Courthouse 1313 S. Maywood
5" District Courthouse Lower level (cafeteria)
57 District Courthouse Jury toom
2% District Courthouse Cafeteria
2™ District Courthouse Jury toom
6" District Courthouse - Lower level (cafeteria)
6° District Courthouse Jury room
6" District Courthouse - 1 floor- back service elevator
6™ District Courthouse ‘North door employee entrance
Stroger Hospital (1901 W. Harrison) _Basement Vending area
Stroger Hospital (1901 W. Harrison) _ Emergency room area
Stroger Hospital (1901 W, Harrison) Emergency room employee
. breakroom
Stroger Hospital (1901 W. Hartison) Basement break area
Stroger Hospital (1901 W. Harrison) 2" floor |
Stroger Hospital (1901 W. Harrison) 3" floor ~-CHECK
Stroger Hospital (1901 W, Harrison) Room 3312  CHECK
- Stroger Hospital (1901 W, Harrison) 4" floor : B
Stroger Hospital (1901 W. Harrison) 5" floor

Location

Addrerss

Department

Duration

Adn:i::;r:::;:r:hce 1 Aloha Lane, Hinsdale, IL Police Annual
Calumet Division 9105 Prospect Ave Resource Annual
Headquarters Chicago, IL Management
_ 2199 S. First Ave.
Central Garage/Warehouse Maywoaod, IL 60153 Facilities & Fleet Annual
(1st Ave & Roosevelt Rd.)
GHQ 536 N. Harlem grfésmver Forest, 1L, N/A Annual
Sagawau Environmental |- 4o o\ 1414n s¢ | emont, IL 60439 DCEP Annual
Learning Center . :

Busse Boat House Higgins & East Frontage Road PCV 6 Months
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Tampler Lake Boat House

Wolf & 131st St PCV & Manths
Maple Lake Boat House - .95th St & Flavin Rl PCV 6 Months
Green Lake . 1100 River Oaks Dr, Calumet _Cﬂy, iL PCV 4 Months ‘|
. 60409
Cermak 7600 Dgden Ave, Lyons, IL 60534 PCV 4 Months
Whealan. - 6200 W Devon Ave, Chicago, IL 60646 PCV 4 Months
) ‘ 9600 Wolf Rd, Willow Springs, !L
Camp Bullfrog take 60480 Annual
200 Portwine Rd, Northbrook, IL
Camp Dan Beard | 60062 Annual
Camp Remberg 1801 N Quentin Rd, Palatine, IL 60074 Annual
15810 S Tarrence Ave, South Holland,
Camp Shabonna Woods L 60473 April-Nov |
. 14630 Oak Park Ave, Oak Forest, iI. '
Camp Sullivan 60452 Annual
L - Palatine, IL : Landscape
.Deet Grove ’-‘-"?‘-"Tt"‘_’.‘a““" {North Side of Dundee Rd at Smith Rd) | Maintenance Annual
Des Planes Division 801 N. River Rd Landscape Annual
Headquarters Prospect, iL Maintenance
Indian Boundary 8800 W. Belmont Ave Landscape
Headquarters/ . o .. Annual
. o Chicago, IL Maintenance
Division -
o 13800 S. Harlem Ave. Landscape
Tinley Division Headquarters Oak Forest, IL 60452 Maintenance Annual
Northeast Police 1140 Harms Road 'P'dﬁce Annual
Headguarters Glenview, iL 60025
R 3500 S. Rohlwing Rd. Landscape "
Northwest Division Rolling Meadows, IL Maintenance Annqai
Northwest Forestry _ :
Headquarters/ 640 Cosman Rd Resource Annual
Nor;hwest Resource Elk Grove, IL Management
Management .
Oak Park Tennis Club 544 N. Harlem PCV 6 Months
.- 9901 W. Willow Sbfings Rd. Landscape
Palos Division Headquarters Willow Springs, Il 60480 ~ Maintenance Annual
{99th & Willow Springs Rd}
3100 Golf Road
Popular Creek Police Elgin, IL Police Annual

Headquarters

(Gold Rd. Between
Barrington Rd and Route 59)
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Sag Valley Police

Headquarters . 11301 W. McCarthy Rd, Police Annual
- Palos Park, IL
Division Headguarters _
' cat o - 2405 17th Avenue Landscape
.Salt._Creek Division North Riverside, [L 60547 Maintenance _Anngal
-Salt Creek Nursery/ 500 Ogden Ave. Resource Aﬁnﬁél
Resource Maintenance North Riverside, IL Management '
.Skokie Division 1720 Cherry St. Landscape Annual
Headquarters . Northfield, 1L 60093 Malntenance
Skpkle Resource 1140 Harms Road Resource
Management/ e Annual
L Glenview, IL 60025 Management :
Forestry Headquarters
Southea.st Police 18725 Stony Isiand, Lansing IL 60463 Police An.nual
Headquarters _
. Lansing, IL Landscape
Thorn Creek DI.\{ISIOH (184th & Stony island) Maintenance Annua!
Thorn Creek Resource ~ Lansing, IL Resource Annual.
Management {184th & Stony Island} Management N
. e - 13800 °S. Harlem Ave. Landscape o
Tmiey.Dl\nsmn Headqgarters - - Oak Forest, IL 60452 Maintenance - Annual
: 'Tinlev Resource - 6797 W. 147th St. Resource Annual
Qak Forest, L 60452 -Management

- .Management

See Additional Faciliﬁes attached herein as Attachment #1
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Exhibit 1: Scope, Compensation & Additional Terms

ExhibitB
' _Products and Prices -

Customer acknowledges and agrees (and shall require that any third parties or Food

Service Providers purchasing Products through this Agreement agree) that Pepsi shall be

entitled to pass-through any incremental fees, deposits, taxes or other governmentally
imposed charges (whether local, state, federal or judicially imposed) and that the pass-
through of any such governmentally lmposed fees, depos:ts, taxes or charges on the
Products shall not be deemed as a price increase subject to any pricing cap or notification
" restrictions that may be specified in this Agreement.

I Unit
Units | Cost
-

Ocean Spray” o
1. 202 Bottles S 12051472 $0.61

1201 Bottles o

1s's'oz Lipton Pure Leaf - 12 - $13.81  $0.58
| 200z Llpton © 240 $1990 5083
14oz Bottles CoUliM2 0 43886 41620
G G2/ Propel B
_200: Bottles- G/G2 . A,
CPropel 24 462 5103

Sobe __:_ T5, ;_T3._;:y:
| 2002 Bottles ::.i ‘_ o 12 $19,39 . 5081 -
{‘ 2002 Bnttles Life Water ~ ~ 12. - $14.86 - $0.62, -

- Energy S .
1zoz CanRockstar -~ ~ 12 - $20.68  $0.86
._1602 CanAmp - - 12- 52176 5091

160z Can Rockstar -~ 24 $35.27  $1.47
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Exhibit 1: Scope, Compensation & Additional Terms

.I.IEtOl‘I Brlsk
ank Raspberry

‘ank Peach.
- Brisk Sweetened

-ankSweetened W|th Lemon e S

_ Brisk Extra Sweet Co

‘No Calofie Green with Peach - |

Brisk Unsweetened
';ank Haif & Haif

;Green Tea
l'-_Peach

~ $14.00gal .
. 51400 gal
" $14.00gal
~ $1400gal
7.$14.00gal
%14, OOgaI_ :
. $1400gal
- $14.00gal

$14.48gal

$14.48 gal
$14.48 gal
$14.48 gal
$14.48 gal’
$14.48gal -
$14.48 gal
$14.48gal

Cgizaagal

'3 galbis |
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Exhibit 1: Scope, Compensation & Additional Terms

. Iropicana Juice Drinks R R
lemonade | o s1448gal
Pirk Lemonade e s1a48gal
Sugar FreeLemonade . 81448gal

Fruit Punch - $1448gal

Season Harvest

SourMix. - i o ERRE SRR $'26'68-Sa"|_.._:1'
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EXHIBIT 2
" Minority and Women Owned Business Enterprise Commitment
“Attach Pepsi’s and Superlative’s Utilization Plaﬁ as Approved 'bf Conﬁﬁct. Conixpliance Director
Attach additional language as sublﬁitted by Contract Compliance Diréctor_

POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary bartiers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and
Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance™ which
establishes annual goals for MBE and WBE participation as outlined below: .

Contract Type ' ~ Goals

. ' . MBE WBE
Goods and Services 25% 10%
Construction 24% 10%
Professional Ser'vices ‘ 35% Overall

B. The County shall set contract-specific goals, based on the avallablllty of MBEs and
. WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBE/WBE participation goals for this Agreement are
35%. A Bid, Quotation, or Proposal shall be rejected if the County determines that it fails
~ to comply with this General Condition in any way, including but not limited to: (i) failing
to state an enforceable commitment to achieve for this contract the identified MBE/WBE
- Coniract goals; or (ii) failing to include a Petition for Reduction/Waiver, which states that
 the goals for MBE/WBE participation are not attainable despite the Bidder or Proposer
Good Faith Efforts, and explains why. If a Bid, Quotation, or Proposal isrejected, then a

new Bid, Quotation, or Proposal may be solicited if the public interest is served thereby.

C. To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer’s status as
an MBE or WBE; by the Bidder or Proposer’s enforceable joint-venture agreement with
one or more MBEs and/or WBESs; by the Bidder or Proposer entering into one or more
enforceable subcontractmg agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/protégé agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences & commitment to



meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance. . :

D, A single Petson, as defined in the Procurement Code, may not be utilized as both an
MBE and 2 WBE on the same Contract, whether as a Pepsi, Subcontractor or supplier.

E. Unless specifically waived in the Bid or Proposal . Documents, this Exhibit; the
Ordinance; and the policies and procedures promulgated thereunder shall govern. If there
is a conflict between this Exhibit and the Ordinance or the policies and procedures, the
Ordinance shall control. o _

F. A Pepsi’s failure to carry out its commitment regarding MBE and WBE participation in
- the course of the Contract’s performance may constitute a material breach of the
Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procutement Code at law or in equity.

IL REQUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to mesting the Contract specific MBE and
WBE participation goals by submitting a Utilization Plan with the Bid or Proposal, The
Utilization Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and
WBE firms; and (2) current Letters of Certification as an MBE or WBE, Alternatively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,
Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be
submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan will
render the submission not Responsive and shall be cause for the CFO to reject the Bid or
Proposal, '

A. MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of
the M/WBE Compliance Forms. The Utilization: Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the
relevant MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and
any of their subconsultants, suppliers or consultants, are certified MBE or WRE firms,

they shall be identified as an MBE or WBE within the Utilization Plan, |

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
“one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
supplier, joint venture, or consultant on the Contract. Each Letter of Intent shall indicate



whether and the degree to which the MBE or WBE will provide goods or services
directly or indirectly during the term of the Contract. The box for direct participation -
shall be marked if the proposed MBE or WBE will provide goods or services directly
related to the scope of the Contract. The box for Indirect participation shall be marked if
the proposed MBE or WBE will not'be directly involved in the Contract but will be
utilized by the Bidder or Proposer for other services not related to the Contract, Indirect
Participation shall not be counted toward the participation goal. Each Letter of Intent
shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the terms of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CFO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding
Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted

as proof of cettification for MBE/WBE status, provided that Cook:County’s requirements
for certification are met:

- County of Cook
* City of Chicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also. complete and submit a MBE/WRE Reciprocal
Certification Affidavit along with a current letier of certification from the City of
Chicago. This  Affidavit form can be  downloaded  from -
- www.cookcountyil.gov/contractcompliance.

The Contract Compliance Director may rejéct the certification of any MBE or WBE on
the ground that it does not meet the requirements of the Ordinance, or the policies and
rules promulgated thereunder. . - -

3. Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture
Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification. o ' _



Petition for Reduci:_iqnlW aiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and
WBE participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as
set forth on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient
evidence and documentation to demonstrate the Bidder or Proposer’s Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goals, and its inability to do so
~ despite its Good Faith Efforts, '

Failure td -indlixde Peﬁtion for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CFO to reject the Bid or Proposal.

REDUCTION/WAIVER OF MBE/WBE GOALS
Granting or Denying a Reduction/Waiver Request.

1. The adequacy of the Good Faith Efforts to utilizé MBE and WBE firms in & Bid or
~ Proposal will be evaluated by the CCD under such conditions as are set forth in the
- Ordinance, the policies and rules promulgated thereunder, and in the “Petition for
- Reduction/Waiver of MBE/WBE Participation Goals” — Form 3 of the M/WBE
Compliance Forms.

2. With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer’s Good Faith Efforts shall be evaluated by the CCD as of the date
upon which the corresponding Bid or Proposal was due,

3. The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to
which specifications and the reasonable and necessary requitements for performing
the Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that 10% above
competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

4. If the Confract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Commiiteé may deny a Petition for
Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.



IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Pepsi, during its performance of the Contract, may not change the original MBE or
WBE commitments specified in the relevant Utilization Plan, including but not limited to,
terminating a MBE or WBE Contract, reducing the scope of the work to be performed by
a MBE/WBE, or decreasing the price to 2 MBE/WBE, except as otherwise provided by
the Ordinance and according to the policies and procedures promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be 8 MBE or
WBE but is later found not to be, or work is found not to be creditable toward the MBE
or WBE goals as stated in the Utilization Plan, Pepsi shall seek to discharge the
disqualified enterprise, upon proper written notification to the Contract Compliance
Director, and make every effort to identify and engage a qualified MBE or WBE asits -~
replacement. Failure to obtain an MBE or WBE replacement within 30 business days of
the Contract Compliance Director's written approval of the removal of a purported MBE
or WBE may result in the termination of the Contract or the imposition of such remedy-
authorized by the Ordinance, unless a written Petition for Reduction/Waiver is granted
allowing Pepsi to award the work to a Person that is not certified as an MBE or WBE,

V. NON-COMPLIANCE

If the CCD determines that Pepsi has failed to comply with its contractual commitments or any
portion of the Ordinance, the pelicies and procedures promulgated thereunder, or this Exhibit,
the Contract Compliance Ditector shall notify Pepsi of such determination and may take any and
all appropriate actions as set forth in the. Ordinance or the policies and procedures promulgated
thereunder” which includes but is not limited to disqualification, pemalties, withholding of
payments or other remedies in law or equity. ' .

VL  REPORTING/RECORD-KEEPING REQUIREMENTS

Pepsi shall comply with the reporting and record-keeping requirements in the manner and time
established by the Ordinance, the policies and procedure promulgated thereunder, and the
Contract Compliance Director. Failure to comply with such reporting and record-keeping

tequirements may result in a declaration of Contract default. Upon award of a Contract, a Pepsi
shall acquire and utilize all Cook County reporting and record-keeping forms and methods which
are tnade available by the Office of Contract Compliance. MBE and WBE firms shall be
required to verify payments made by and received from the prime Pepsi.

VIL EQUALEMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Pepsi and Subcontractor
. obligations. :

Any questions regarding this section should be directed to:
Contract Compliance Director



Cook County

118 North Clark Street, Room 1020

Chicago, Illinois 60602 '
(312) 603-5502
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Couk County: Board
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KICHARL KEOVRIN
st Bilstict

ROBERTSTEILE
Avd Dty

JERRYBLER
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Ath Distriet
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Sth District

JOAN. PATRICES MURBHY
Btk Diedrict
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Sih Tt

BRIDGET GAiRER.
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ety Destrict:

JARRY. SUBFRENY
134 Bistrict

GREGEGOSLN,
Fatis Bistriet

ARG, SEHMER R
A5th District

JEFRREY R, TOBCLSKY
16th Bistrict

GFFICE OF CONTRACT COMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

118 N, Clark, County Bislding, Room 1020 & Chicago, Hlinois 60620 & (312) 603-5502

§ ‘Dear M. Dovalite:

’,thls Afﬁdavut shall result in the

- February 6, 2015

Mr. ‘Cesar Dovalira, Jr
Presidant
Cristing Foods; inc.

| 4585 South Racine Avenue:
Chicago, IL 60808

Annual Certification Expires: February 6, 2016

Congratulations on your <oniinued efigibility for Certification as & Minorily- Business Enterprise

- MBE by Cuok County Governmant. This MBE Centification is valld until Egbryary 6, 2020, -
' As a condatmn of Confinued certification during Wis fve (5) year perod, you must fle a “No

1t within. sixty (80) days prior to the-date of annual explration. Fallure o fle
ination. of your cerlfication, You must notify Cook. County.
Govemment's Office:of Gondract Compliance of: any chenge in ownership.or contiol or any other

| mattérs or facts affecting your fimn's eligibility for Centification within fifteen (15} business days of
- ‘sich changes.

'~ Cook County Govemment may commence action to remove your firm as.a MBE vandor if you fail

10 notiy-us of any changes of faots affecting your fime's certiication, or if your firm otherwise fails
{o cooperalta with the County i any inquiry or investigetion. Removal of status may also. ke
commenged if yaur firm is fotrid 40 be involved in bidding or contractual irrequiariies.

§  Your fim's name will be listed in Cook County's Directory of Minority Business Entarprise, Women
3 Business Enterprise'ands or Veleran Business Enterprise.in thearea(s] of spatiaty:

REGULAR DEALER: FOOD AND JANITORIAL SUPPLIES; DISPOSABLE PARER &
PLASTIC;: RESTAURANT UTENSILS & EQUIPMENT

| Yourfimi's participation an Ctiunty contracts will be oredifed toward MBE goale in your aresi(s).of
¥ spesiatty. Whils your participation‘on Cook-County contract ls-not imited.to your speciatty;
 cradited toward MBE goals will b giverronily for work parformed in the speclalty category:

§ Thank you for your confined. interest in Gook County Government's-Minority, Women and
b Veteran Business Enterprise Programs.

,Sim&reiy
mﬁ ﬂ . g

_Jacqueima Gemez
¢ Conract Compliance Director

JG/atiw
2020

& Fisce! Kesponsibiiy B Inpovative Lesdurshig @ Transpaensy & Ascountatility E} Tngroved Services
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TONT PRECKWINKLE

PRESIDENT
Coek County Board
-of Commissioners

RIGHARD R, BOYKIN
1st Digtrick

ROBERT STEELE
Ind Digtrict

JERRY BUTLER
3rd District

STANLEY MOORE
4th District

DEBORAH SIMS
5th Gistrict

JOAN PATRIEIA MURPHY
éth Gistrfit

IESUS G.IGARCIA
T Pistrict:

Bth Diskrich
PETER.N, SILVESTRL
Gth Distdct.

BRIGGET GAINER:
106 District

JOHN P:DALEY
LitH Distict

JOHN A FRETCHEY
126 Digtrict:

LARRY. SURFREDIN
13tk Diistrict

GREGG GOSUN'
‘14th District

TFIMOTHY O SEHNEIDER
15¢h District’

JEFFREY.R. '[OB_OLSKL
TG District

SEAR M BAGRRISON
17¢h District

GFFICEOF CONTRACT EOMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

118 N. Clark, County Bmldlng Raom1020' # Chicago, lllinois 60602 . (312) 603-5562

April 29, 2016

Mr. lvan Samstein, Chief Financial Officer
Asset Marketing Committes, Chairman
Caek Cou nty Government

118 N. Clark Street Suite 1127
Chicago, IL 60602

Re:  Pourifng Rights. Contract

- DaarMr. Sanstein:

The following bid for the aijevg%r_eférence'df--contrac-t has been reviewed for *compliancewith the Minority and
Women- owned: Business Enterprises (MB
ardinance.

Bidder: The Superiative Group
CGontract Value: Revenue Generating
Contract Goal: 35% overall MBEWBE

Full MBEWBE Waiver due to the specifications and necessary requiremerits for performing the contract make
it 1mpossmie;or economlcally infeasible 1o divide: the contract to enable the contiattor to utilizé MBES: 4
WBES m aecerdanae wzth the: applicable parficipation. The anly task in the agreement Is: to collect contract‘

' ook County and the Cook County Forest Préserve District and 16 disburse-the

percantage of thesezfunds -

The Office of Contract Compliance-has besnadvised by the Requesting Departrnent that no-other bidders are
being recommended for award. Oiginal MBE/WBE forms were used in the determination of the
responsiveness of this contract.

Sincgrely,;

Ccmtra it Comp!-ance mrector

JGha

$ Fiscal Resporisibitiy P Innovative Leadership @ Transparency & Accountability [ Tnipiokied Services



“TONI PRECKWINKLE
PRESIDENT
ook Caunty Board
of Commissioners

RICHARD R, BOYKIN
Ist Disgrict

ROBERT STEELE
2nd District

JERRY BUTLER
3rd District

STANLEY. MOORE'
By District

DEBORAH SIMS
St District

JOAN PATRICIA MURPHY
6Bth District

JESUS 6. GARCIA
7k Distaet

LUIS ARRDYO; R
Bth District

PETER M. SILVESTRI
Gth District

BRIDGET GAINER
10th Districs

JOHN.P: DALEY:
Lith District

JOHNA, FRITCHEY
12th Bidtrict

'LARRY SUFFREDIN
13th Distrct

GREGG GOSLIN
sath Citricy

TIMOTHY-C. SCHNEIDER
“L5th District
JEFFREY R, TOBOLSKI
16th Disttict

SEAN M, MORRISON
Tath: District:

OFFICE OF CONTRACT COMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

118 N. Clark, County Buiiding,-Roem 1020 @ Chicago, ilfinois 60602 ® (312) 603-5502

April 29, 2016

Mr. lvan Samstein; Chief Finanigial Officer
Asset Marketing Committee, Chairman
Cook Cotinty Government:

Bureau of Finance

418 N. Clark Street, Suite 1127

Chicago, Il 60602

Re:  Pouring Rights Contract
Dear Mr. Samstein:

The following bid forthe abiove-referenced contract has been reviewed for compliance with the Minority--and

Women: owned Business Enterprises (MBE/WBE) Ordinance and have been found fo-be respansive-to the
ordinance. '

Bidder: Pepsico Foodservice
Confract Value: Reventie Generating
Conitract Goal: 35% overall MBEWBE (total billings)

MBEWBE/DBE Status Certifying Agenc ommiitment
Christina Foods, Inc. MBE-(8): Caok:County 35% Direct

The Office of Conitract:Compliance has been advised by the Requesting Department that fo other bidders are
being recommended for ‘award. Original MBEMWBE forms were used in the determination of the
responsiveness of this.coritract:

fract Gcmpliancenfrector

JGlla

$ Fiscal Responsibility @ hnovative Leadiership @ Transparency & Accontability % Improved Senices



The Superiative Group, Hic.

921 Huron Road
Cleveland, Ohio 44113

Phone 216 5929400

infoi@superlativegroup.com

K

Superlative

April 21, 2018

Jacqueline Gomez

Director

Cock County Office of Confract Compliance
N. Clark Street, Room 1020

Chicago, IL 80602

Dear Ms. Gomez:

Based on the scope of the Superiative Group's performance in the agreement
between Cook County, the Cook County Forest Preserve District, Pepsi Bottiing
Group, LLC, and The Superlative Group, it would not be economically feasible for
our firm to divide our work in the contract to ufilize MBEs and/or WBES in
accordance with the applicable participation.

Our only tasks in the applicable agreement are as follows:

* Collect contract funds from Pepsi on behalf of Cook County and the Cook
County Forest Preserve District;

+ Disburse the percentage of these funds, which are due to Cock County and
the Cock County Forest Preserve District.

With that limited scope of work for this particular parinership, we fear that
subcontracting a portion of that work would not be in the spirit of the MBEAVBE
program in Cook County.

It is for those reasons that we request a full MBEMWBE waiver for this contract.

- Mait Schaefer, J.D., M.BA.

.Director

The Superlative Group




ECONOMIC DISCLOSURE STATEMENT

PETITION FOR WAIVER OF MBE/WEE PARTICIPATION (SECTION 3

A BIDDERIPROPOSER HEREBY REQUESTS:

2§ FULL MBE WAIVER Z‘ ; FULL WBE WAIVER

REDUCTICN (PARTIAL MBE and/or WBE PARTICIPATION)
% of Reduction for MBE Participation
% of Reduction for WBE Participation

B. REASON FOR FULL/REDUCTION WAIVER REQUEST:

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporfing documentation shall be submitted
with this request. If such supporting documentation cannot be submitted with bid/proposalfquotation, such documentstion shall be submitied
directly fo the Office of Contract Compliance no later than three (3) days from the daté of submission date,

{1} Lack of sufficient quafified MBEs and/or WBEs capable of providing the goods or services requived by the contract. (Plesse
expiain

(2) The specificaticns and necessary requirements for perforring the coniract make it impossible or economically infeasible to
divide the cantraet to enable the contractor to utilize MBEs and/or WBES in accordance with the applicable participation. (Please explain)

(3) Price(s) quated by potential MBEs andfor WBEs. are ahove competitive levels and increase cost of doing business and would
make acceptance of such MBE and/or WBE bid economically impracticable, taking into consideration the Percentage of total contract price
represented by such MBE and/or WBE bid. (Pizase explain)

(4} There are other relevant factors making it impossible or economically infeasible to uiilize MBE andior WBE firms. {Please
axplain}

C. GOOD FAITH EFFORTS TO OBTAIN MBEWBE PARTICIPATION:

{1) Made timely wiitten solicitation to identified MBEs and WBEs for utilization of goods and/or services; and provided MBEs and
WBESs with a timely opportunity to review and chtain relevant specifications, terms and conditions of the proposal to enable MBEs and WBEs to
prepare an informed response to solicitation. {Please attach)

(2} Followed up initial solicitation of MBES and WBESs to determine if firms are interested in business. (Please aitach)

{3) Advertised in a timely manner in one or more daily newspapers andfor trade publication for MBEs and WBEs for supply of
goods and services. (Please atiach)

{4) Used the services and assistance of the Office of Coniract Compliance staff. {Flease explain)

{5) Engaged MBEs & WBES for indirect participation. {Please explain)

D. OTHER RELEVANT INFORMATION:
Attach any other documentation relative to Good Faith Efforts in complying with MBE/AWBE participation.
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CONTRACT #: AM-2016-001

SECTION 1
INSTRUCTIONS FOR COMPLETION OF

ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Pisclosure Statement and Execution Document ("EDS") is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
pravide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, ot is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Crdinances, Cook County, litnois available on municode.com.

Confract shall include any written document to make Procurements by or on behalf of
Cook County.

Coniractor or Contracting Parly means a person that enters into a Contract with the
County.

Conirof means the unfeftered authority to directly or indirectly manage governance,
administration, work, and ali other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections iisted in the Index and any attachments.

Joint Veniure means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the pariners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter,

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, parinership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibited Acts means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ,

Respondent means a person responding to an RFQ.

RFFP means a Request for Proposals issued pursuant to this Procurement Code,

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.
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CONTRACT #: AM-2016-001

INSTRUCTIONS FOR COMPLET!ON OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Gertifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and camplete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. In the event of any change in the information provided, including but not limited to any change
which wouid render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shalt supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and ohligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (68 W. Washington St Suite 3040, Chicago, IL
60602} or visit the web-site at cookcountyl.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. {f the Applicant is a corporation, the
President and Secretary must execute the EDS. 1n the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that saction of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of Hifinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one pariner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Applicant is & member-managed LLC alf members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate decuments. if the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory fo the County,
demanstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is nof
registered in the State of lflinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Proprietorship, the sole propristor must execute the EDS.

A “Partnership” “Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be
registered with the lliincis county in which it is located, as provided in 805 [LCS 405 (2012), and
documantation evidencing registration must be submitted with the EDS,

Effective October 1, 2016 all foreign corporations and LLCs must be registered with the flinois
Secretary of State's Office unless a statutory exemption applies to the applicant. Applicants who are
exempt from ragistering must provide a written statement explaining why they are exempt from
registering as a foreign entily with the llinois Secretary of State's Office.
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CONTRACT # AM-2018-001
SECTHON 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

A,

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a confract or sub-contract, for a peried of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminai, if that person or business entity:

1) Has been convicted of an act committed, within the State of llinois, of bribery or attempting to bribe an officer or
empioyee of a unit of state, federal or local government or school disfrict in the State of lilinois in that officers or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as defined
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 ef seg.;

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government;

4) Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.S8.C. Section 1, ef seq.;

5) Has been convicted of price-fixing or atternpting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or schoel district

within the State of lllinois;

i Has made an admission of guilt of such conduct as set forth in subsections (1) through (8) above which admission is
a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs {1} through (8) above.

in the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entity and pursuant o the diraction or
authorization of an officer, director or other responsibie official of the business entity, and such Prohibited Act occurred within
three years prior to the award of the contract. In addition, a business entity shall be disqualified if an owner, partner or
shareholder controfling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has
performed any Prohibited Act within five years prior to the award of the Confract.

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: in accordance with 720 ILCS &/33 E-11, neither the Applicant nor any
Afffilated Entity is barred from award of this Contract as a resuit of a conviction for the violation of State laws prohibiting bid-
rigging or bid rotating.

DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as raquired by (30 ILCS 58043).
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DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIL—TS THAT: The Applicant is not an owner or a parly responsible for the payment of any
tax or fee administered by Cook County, such as bar award of a contract or subcontract pursuant fo the Code, Chapler 34,
Section 34-171.

HUMAN RIGHTS ORDINANCE

Na person who is a party to a contract with Cook County {"Ceounty"} shall engage in unlawful discrimination or sexual harassment
against any individuat in the terms cor conditions of employment, credit, public accommadations, housing, or provision of County
facitities, services or programs (Code Chapter 42, Section 42-30 ef seq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: |t js in complfance with the Hlinois Human Rights Act (775 ILCS 5/2-105), and
agrees fo abide by the requirements of the Act as part of its contractual abligations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the tndependent inspector General any and ail information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee ar officiai, which concemns his or her office of employment or County related

‘transaction.

The Applicant has reported directly and without any undue delay any suspected or known frauduient activity in the County's
Procurement process to the Office of the Cook County inspector General,

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s Ordinance concemning campaign
centributions, which i5 codified at Chapter 2, Division 2, Subdivision I, Section 585, and can be read in its entirety
at www.municode, com.

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concerning recsiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision Il, Section 574, and can be read in its entirely
at www.municode.com.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a iiving wage must be paid fo
individuals employed by a Confractor which has a Ceunty Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chisf Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

The term "Contract” as used in Section 4, |, of this EDS, specifically exciudes contracts with the following:

1) Not-For Profit Organizations (defined as a corporation having tax exemnt status under Section §01(C)(3) of the United
State Internal Revenus Code and recognized under the linois State not-for -profit law);

2) Community Development Block Granis;
3} Cook County Works Depariment;

4) Sheriffs Work Alternative Program; and
5) Department of Correction inmates.
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SECTION 3
REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made lobbying contacts on your behalf with respect to this centract:

Name Address
None
2, LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

L.ocal business means a Person, including a foreign corporation authorized to transact business in I1inois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, full-time work force within the County. A Joint Venture shall consiitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) Is Applicant a “Local Business" as defined above?
Yes: D No:m
b) H yes, list business addresses within Cook County:
c} Does Applicant employ the majority of its reguiar full-time workforce within Cook County?
Yesflj No:
3 THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compliance with any chitd support order before such Applicant is entitled o receive or
renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privitege, and may
revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) and
complete the Affidavit, based on the instructions in the Affldavit.
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4, REAL ESTATE OWNERSHIP DISCLOSURES.
The Applicant must indicate by checking the appropriate provi‘sion below and providing all required information that either:
a) The following is a complete list of ail rea_‘l estate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S).

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
B) The Applicant owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

if the Applicant is unable to certify to any of the Certifications or any other statements confaingd in this EDS and not explained elsewhere in
this EDS, the Applicant must explain below:

if the letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conglusively presumed that the
Applicant certified to all Certifications and other statements contained in this EDS.
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COOK COUNTY AFFIDAVIT OF CHILD SUPPORT OBLIGATIONS

Effective July 1, 1998, every applicant for a County Privilege shall be in full compliance with any Child Support Crder before such applicant is entilfed to
receive a County Privilege. When Delinquent Child Support Exists, the County shall not issue or renew any County Privilege, and may revoke any County
Privilege. :

"Applicant' means any person of business entity, including all Substantial Cwners, seeking issuance of a County Privilege or renewal of an exisiing
County Privilege from the County. This term shall not inciude any political subdivision of the federal or state government, inciuding unils of iocal
government, and not-for-profit organizations.

"County Frivilege” means any business license, Including but not limited to liguor deaters’ licenses, packaged goods licenses, tavern licenses, restaurant
licenses, and gun licenses; real property license or fease; permit, including but net limited to building permits, zening permits or approvals; environmental
certificate; County HOME toan, and contracis exceeding the value of $10,000.00. :

“Substantial Owner" means any person or persons who own or hold a twenty-five\ percent (25%) or more percentage of interest in any business entity
seeking & County Privilege, including those sharehoiders, general or limited pariners, beneficiaries and principals; except where a business entily Is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

Alt Applicants/Substantial Owners are required to complete this affidavit and comply with the Child Support Enforcement Ordinance before any privitege is
granted. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual({s) signing this
form has/have personal knowledge of such infermation.

Privllega Information:
County Privilege: Professional Services and Beverage Sales Agreement

County Department; _Co0k County and the Cook Forest Preserve District

Applicant information:

Last name: _Bottling Group LLC. ' First Name: Mi;

SSit (Last Four Digits):__ Date of Birth;

Street Address: 1475 E. Woodfield Rd, Suite 1300

City: Schaumburg State: Ik Zip: 60173
Home Phone:  ( ) - Driver’s License No:

Child Support Obligation Information:

The Applicant, being dufy sworn on oath or affirmation hereby states that to the best of my knowledge (place an “X" next to “A*, “B*, "¢",

or "D"). N
A.  The Applicant has no judicially or administratively ordered child support cbligations.
B. The Applicant has an outstanding judicially or administratively ordered obfigation, but is paying in accordance
— with the terms of the order.
€. The Applicant is delinquent in paying judicially or administratively ordered child support obligations
/ - D. The Applicant is not a substantial owner as defined above.

The Applicant understands that failure to disclose any judicially or administratively ordered child support debt owed will be
grounds for revoking the privilege.

Name:

H \ {.k\béiel ( :’\_i%\t \(\fﬁ;‘m J

s

Signature: D e %\)7’-/ 7, Date: S 2y -4
7 - [ [

;/ “-r
Subscribed and swomn to before me this _ 53 = day of Mcud c20_L4p
x__ G e SAd o
Notary Public Signature

DEBRA L HUDKINS
Ofilcial Seal
Notary Public - State of Wingis
My Commisston Explres Aug 3, 2019

Nofe: The ebave information is subject to verification prior to the award of the coni
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Sfatement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in
this Statement wiil be maintained in a database and made available for public viewing.

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken hy the County Board or County Agency being voided. )

"Appficant’ means any Entity or person making an application to the County for any County Action.

"County Action” means any action by a County Agency, a County Department, or the County Board regarding an erdinance or
ordinance amendment, a County Board approval, or other County agency approval, with respact to contracts, leases, or sale or
purchase of real estate.

“Person” "Entity” or “Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Inierest Statement must be submitted by :
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Appiicant and is listed on the Applicant's Statement {a "Holder") must file a
Statement and complete #1 only under Ownership Interest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by the [] Applicant or [|:I] Stock/Beneficial Interest Holder

This Statement is an: [nl Original Statement or [D] Amended Statement

Identifying Information:
Name Bottling Group, LLC

DIBIA: FEIN NO.: 134042452

Street Address. /0 PepsiCo North America Beverages, 1111 Westchester Ave

City: White Plains State: NY Zip Code; 10604

Phone No.: 814-767-6000 Fax Number- Email: david.yawman@pepsico.com

Cook County Business Registration Number:
{Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:-
G Sole Proprietor ['_'] Partnership |:_'_] Corporation [:] Trustee of Land Trust

[:] Business Trust {T]  Estate [C]  Association []  JointVenture

Other (describe) Limited Liability Company
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Ownership Interest Declaration:

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including ownership) of
more_than five percent (5%) in the Applicant/Holder.

Name L Address Percentage interest in
Applicant/Holder

Pspsi Boitling Holdings, Inc. (Member), c/o PepsiCo, {nc. 700 Anderson Hill Rd, Purchase, NY 105677  84.52%
Bottling Group Holdings, Inc. (Member), c/o PepsiCo North America Beverages, 1111 Westchester Ave, White Plains, NY 10604 15.48%

2. If the interest of any Person fisted in {1) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held. ,

Name of Agent/Nominee Name of Principal _ Principal's Address

N/A

3, Is the Applicant constructively controlled by another person or Legal Entity? | ]Yes [ D I No

if yes, state the name, address and percentage of beneficial interest of such person, and the relatfonship under which such
controt is being or may be exercised.

Name Address ~ Percentage of Relationship .

Beneficial Interest
PepsiCa, Inc., 700 Anderson Hill Rd, Purchase, NY 10577  100% Parent Company

Corporate Officers, Members and Partners information:

For all corporations, list the namas, addresses, and terms for ail corporate officers. For all limited liability companies, list the names,
addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Title (specify title of Term of Office
Office, or whether manager
or parinerfjoint venture)

Pepsi Bottling Holdings, Inc., ¢/o PepsiCo, Inc. 700 Anderson Hilt Rd, Purchase, NY 10577
Bottling Group Holdings, inc., c/o PepsiCo North America Beverages, 1111 Westchester Ave, White Plains, NY 10604

Declaration {check the applicable box):

[B | state under path that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or ptan as to the intended use or purpose for which the Applicant seeks Gounty Board or other County
Agency action.

D | state under oath that the Halder has withheld no disclosure as to ownership inferest nor reserved any information required to.
be disclosed.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Bottiing Group, LLC Managing Director
Name of zgd ligantHoider Representative (please print or type) Title

Wf ,T April 21, 2016
Signature ' Date
david.yawman psico.com 914-767-6000
E-mail address Phone Number
Subscribed to and sworn before me My commission expires:
this _J4H  day of Alml' 20{b. :

X g{um. /LLMJ« /[Z A Nuwne !4, 20)¢
Notary Public Signatura Notary Seal (/- '

SUSAN MARIE RAHILLY
NOTARY PLUBLIC - STATE OF NEW YORK
No. 0IRA$223482
Qualificd in Duichess County
Cenificate Filed in Wesichester Counry
My Commission Expires June 14. 20 /&
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of lllinois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendar year in which you are doing business with the County and again with each bid/proposal/quotation to do business
with Cook County. The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. [fthe person on the County lease or
contract or purchasing from or seiling to the County is a business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

o jix-baard-of-dircctors;
H#a-officers;
ts-employees-or-independent-contractorsrespensiblefor-the-general-adrrinistration-of the-entity;
Hs-agents-authorized-to-exeeute-dosumentson-behalfef the-entity—and
its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at {312) 603-4304 for assistance in determining the scope of any required familial
relationship disclosure.

Additional Definitions:

“Familial relationship” means a person who is a spouse, domestic partner or civil union partser of a County employee or State,
County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as
a:

O Parent i Grandparent Step{ather
IChild A Grandechild ] Stepmother
[ Brother ClFatherin-law : 1 Stepson
Sister [CIMiotherin-law [T Stepdanghier
ClAum CISorin-law 3 Stepbrother
DOl Uncte CIDavghterin-Taw 1 Stepsister
CINiece I Biotherin-law [ Halfbrother
CINephew [Csister-in-law (] Halfsister
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COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKING TO DO BUSINESS WiTH THE COUNTY

Name of Person Doing Business with the County: Bottling Group LLC.

Address of Person Doing Business with the County: 1475 E. Woodfield Road Suite 1300, Schaumburg, IL 60173

Phone number of Person Doing Business with the County; 847-588-2739

Emai! address of Person Doing Business with the County: luke.schafer@pepsico.com

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County:

DESCRIPTION OF BUSINESS WITH THE COUNTY

" Append additional puges as needed and for each County lease, contract, purchase or sale sought and’or oblained
during the calendar year of this disclosure (or the proceeding calendar year if disclosure is made on January 1),
identify: .

The lease number, contract number, purchase order number, request for propesal number and/or request for qualification
number associated with the business you are doing or seeking to do with the County:

The aggregate dollar value of the business you are doing or secking to do with the County: § T8D over §25.000

The name, title and contact information for the County official(s) or employee(s) involved inn negotiating the business you are
doing or seeking to do with the County: Hyle Canter Chisl Operating Officer The Superiative Group, Inc.

921 Huton R, Cleveland. OH 44115 ©: (2461502-9400 M: (440} 221-5382 email: canter@superlativegroup.com

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are
doing or seeking to do with the County: _fessica Pipersburgh (CCHHS) emadl: Jessica Pipersbusgh@cookeountyll.gov

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR § E, COUNTY O
MUNICIPAL ELECTED OFFICIALS

Check the box that applies and provide related information where needed

The Person Doing Business with the County is an individual and there is no familiat velationship between this individual
and any Cook County employee or any person holding elective office in the State of lllinois, Cook County, or any
municipality within Cook County.

The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity, .
agents authorized to execute documents on behalf of the business entity or employees direcily engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County.
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CONTRACT # AM-2016-001

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

The Person Doing Business with the County is an individual and there is a familial relationship between this individual
and at least one Cook County employee and/or a person or persons hoiding elective office in the State of Iljinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

MName of Individual Doing Name of Related County Title and Position of Related Nature of Fa:_nilial
Business with the County Employee or State. County or ~ County Employee or State, County  Relationship

Municipal Elected Qfficial or Municipal Elecied Official

[f more space is needed, aitach an additional sheet following the above forma,

g

The Person Doing Business with the County is a business entity and there is a familial relationship between at least one

- member of this business entity’s board of directors, officers, persons responsible for general administration of the business

entity, agents authorized fo execute documents on behalf of the business entity and/or employees directly engaged in
contractual work with the County on behaif of the business entity, on the one hand, and at least one Cook County employee
and/ot a person holding elective office in the State of llfinois, Cook County, and/or any numicipality within Cook County, on
the other. The familial relationships are as follows:

Name of Member of Board Name of Redated County Titke and Position of Related Nature of Familial
of Director for Business Lmployee or State, Counly or -County Employee or State, County Relationship”
Entity Doing Business with Municipal Elected Official ar Municipal Elected Oificial

the County

Name of Officer for Business  Name ol Related County Title and Position of Related Nature of Familial
Entity Doing Business with Ermployee or State, Covnty or County Employee or State. County  Relationship
the County Municipal Elected Official or Muricipal Elected Official
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CONTRACT #: AM-2016-001

Name of Person Responsible  Name of Related County Title and Position of Related Nalture of Familial
for the General Employee or Siale, County o County Employce or State, County  Relationship’
Administration of the Municipal Elected Officiat or Municipal Elected Official

Business Cntity Doing
Rusiness with the Coundy

Name of Agent Authorized Name of Related County Title and Position of Related Nature of Familial

1o Execute Documents for Employee or State, County or ~ County Employee or State, County  Relationship’

Business Tintity Doing Municipal Elected Official or Munigipat Elected Officiul
Business with the County :

Name of Employee of Name of Related County Title and Position of Reiated Nature of Faznilial
Business Entity Directly Employee or State, County or  County Employee or State, County  Relationship
Engaged in Doing Business Municipal Eleeted Official or Municipat Elected Qfficjal

with the County

{f more space is needed, attach an additional sheet following the above format,

VERIFICATION: To the best of my knowledge, the information 1 have provided on this disclosure form is accurate and complete. |
acknowledge that an Zcurate or i:;}gomp]ete disclosure is punishable by law, including but not limited to fines and debarment.

o 7T Ao S
Signature of Recipient /7~ Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
6% West Washington Street, Suite 3040, Chicago, Ulinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty.Ethics@cookcountyil. gov

* Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i ¢. in laws and step relations) or adoption,
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CONTRACT #: AM-2016-001

SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Effective May 1, 2015, every Person, jncfuding Substantial Qwners, seeking a Contract with Cook County must comply with the Cook County Wage Theft
Ordinance set forth in Chapter 34, Article {v, Section 179. Any Person/Substantial Owner, who falls to comply with Cook County Wage Theft Ordinance,
may request tha! the Chief Procurement Officer grant a reduction or waiver in agcordance with Secfion 34-179(d).

"Contract’ means any written document to make Procurements by or on behalf of Cook County.

“"Person means any individual, corparation, partnership, Joint Venture, trust, association, limited liability company, sole proprietorship or other legal entity.
"Procurement” means oblaining supplies, equipment, goods, or services of any kind.

“Substantial Qwner means any person or persons who own or hold a twenty-five percent {26%) or more percentage of interest in any business entily
seeking a County Privilege, including those shareholders, general or fimited partners, beneficianies and principals; except where a business entity is an
individual or sole proprietorship, Substantial Owrer means that individual or sole proprietor.

All Persons/Substantial Owners are required to complete this affidavit and cornbly with the Cock County Wage Theft Ordinance before any Contract is

awarded. Signature of this form constitutes a ceniification the information provided below is comect and complete, and that the individual(s) signing this form
has/have personal knowledge of such information.

I Contract Information:

AM-2016-001

Contract Number:

County Using Agency (requesting Procurement):

i Person/Substantial Owner information:

Person (Carporate Entity Name):

Substantial Owner Complete Name:

FEIN# ’
Date of Birth: E-mail address:

Street Address:

City: State: Zip:

Home Phone: () -

. Comphliance with Wage Laws:
Within the past five years has the Person/Substantial Owner, in any judicial or administrative proceeding, been convicted of, entered a
plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeafed or wilful viglation of any of
the following laws:

No lilinois Wage Payment and Collaction Act, 820 ILCS 115/1 et seq.,

No Minais Minimum Wage Act, 820 1LCS 1058/1 &f seq.,

No  lllinois Worker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et éeq.,

No Empioyee Classification Act, 820 ILCS 185/1 el seq.,

No  Fair Labor Standards Act of 1938, 29 U.8.C. 201, ef seq.,

No  Any comparable sfate stalute or regulation of any state, which governs the payment of wages

If the Person/Substantial Owner answered “Yes" to any of the questions above, it is ineligitle to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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CONTRACT #: AM-2016-001

v, Request for Waiver or Reduction
if Person/Substantial Owner answered “Yes” fo any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:
Ne There has beern a bona fide change in ownarship or Control of the ineligible Person or Substantial Owner
No  Disciplinary action has been taken against the individual(s) responsible for the acfs giving rise fo the violalion
No Remedial action has been faken to prevent a recurrence of the acts giving rise to the disqualification or defaulf

No Other factors that the Person or Substantial Owner believe are relevant.

The Parson/Substantial Owner must submit documentation fo support the basis of its reguest for a reduction or waiver, The Chief
rocurement Officer reserves the right to make additional inguiries and request addifional documentation.

V. Affirmation
The Person/Substantial Own;;/afr imms that alf statements contained in the Affidavit are true, accurate and complete.

Signature: Z7 S hedi f ,ﬁi/r"fL'}'"‘— Date;_ ™ 24 /¢

Name of Person signing (Print): N“ e | D?{--,l sy Title: vy ar el P00 Ly «
Subscribed and sworn to before me this ay day of Moad 20_1lg
x_Getua. 5 A G
Notary Public Signature : NotziyBe

Note: The above information is subject to verification prior to the award of the C§ tract. DEBRA L HUDKINS

Offictal Seal
Notary Public - State of Hlinols

My Commission Expires Aug 3, 2019
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CONTRACT # AM-2016-001
SECTION 5 '

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL PAGES OF EDS
The Applicant hereby certifies and warranis that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract ar
County Privilege issued to the Applicant with all the policies and requirements set farth in this EDS; and that alf facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, cerfifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Corporation's Name President's Printed Name and Signature
Teiephone Email

Secretary Signature Date
Execution by LLC

A l(_. \'\/1 I i {:):_EX'\ e .-'A();]\ & yWMH

LLC Name ‘*Member.'Manag\er Priffed Name 'andySigné'&re o
. T . . - e
K 2y- A YR 6 G AL pali ] Y l"n‘\l;“ﬁr.mx &2 [OAINPLE
Date Telephone and Email v

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship -

Printed Name Signature Assumed Namse (if applicable)

Date Telephone and Emall

Subscribed and sworn to hefore me this

24 dayef_NOW_, 20fp. DEBRA L HUDKINS
<

My commission exgires: Official Seal
. (e ’ seeneg Notary Public - $tate of IHinois :
VAT X §  MyCo
ﬁ\iﬁf\k{f?\ /y\(\ /U{;il(_(j"\/j W sn .- 3. 01 |

Notary Public Signature Notary Seal

*If the operating agreement, partnership agreement or governing documents requiring executicn by muiltiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages:
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CONTRACT #: AM-2016-001
SECTION §

CONTRACT AND EDS EXECUTION PAGE
PLEASE E, TE THREE ORIGINAL COPIES
The Applicant hereby certifies and warrants that all of the statements, certifications and representations sat forth in this EDS are frue,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, certifications, representations, facts or information becomes or is found fo be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Corporation’s Name President's Printed Name and Signature
Telephone Email
Secretary Signature Date

Execution by LLC

Mehel G S gsitee P e F =

LLC Name "MemberlManaggr Pr%r}]ted Name and Signatﬁre
S 24-14 77061585 it hl C;_‘:fcxl“-c%‘-‘lr%@ﬁr-.(:‘%—iia.C'«:'J/“‘"'
Daie Telephone and Email !

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date ' Telephone and Email

Execution by Sole Proprigtorship

Printed Name and Signature Date

Telephone Email

Subscribed and sworn to before me this

_AY dayof %_ 20k,

DEBRA L HUDKINS
Official Seal
Notary Public - Siate of Ninols

My Commission Expires Aug 3, 2019

My commission expires:

(g & P iy

Notary Public Signature Notary Seat
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CONTRACT #: AM-2016-001
SECTION 5

CONTRACT AND EDS EXECUTION PAGE
) PLEASE EXECU INAL COPIES
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; that the Applicant is in full compliance and will continue te be in compliance throughout the term of the Coniract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Corporation's Name President’s Printed Name and Signature
Telephone Email
Secretary Signature Date

Execution by LLC

*Me

LLC Name
Vallnsr i - - s . —
-2 )G RT3 A s AW R AR e i e r R el
- Y~ 13
Date Telephone and Emait
Execution by Partnershipijoint Venture
Partnership/Joint Venture Name *PartnerfJoint Venturer Printad Name and Signature
Date Telephene and Email
Execution by Sole Proprietorship
Printed Name and Signature Date
Telephene Email

Subscribed and sworn to before me this

I dayof__ YN 201 .
)

CM\@\ Ak

Notary Public Signature Notary Seal

DEBRA L HUDKINS
Offlctal Seal
Notary Public - State of Illinals
d My Commission Explres Aug 3, 2018 ;

My commission expira
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CONTRACT # AM-2016-001

SECTION 6
COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTRACT 1S HEREBY EXECUTED BY:

COGK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGC, ILLINCIS THIS DAY OF .20

IN THE CASE OF A BID/ PROPOSAL/RESPONSE, THE COUNTY HERERY ACCEPTS:

THE FOREGOING BIDIPROPOSAL/RESPONSE AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

ITEM(S). SECTION(S), PART(S):

TOTAL AMOUNT OF CONTRACT: §

{DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM;

ASSISTANT STATE'S ATTORNEY
(Required on contracts aver $1,000,000.0C)

Date
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BOTTLING GROUP, LLC

Power of Attorney

Pursuant to Section 4.6 of the Second Amended and Restated Limited Liability Company
Agreement (“Agreement”) of Bottling Group, LLC, a Delaware limited HLability company, with its
puncipal office at | Pepsi Way, Somers, New York, 10589 (the “Company™), the undersigned, a
Managing Director of the Company, hereby gives power of attorney to the following individuals, acting
singly, such authority as [ have to bind the Company with. respect to the following matiers under Section
4.2 of the Agreement, subject to the limitations set forth in Section 4.3 of such Agreement, to execute and
deliver in the name of the Company, all such documents as described below, and fo take such other
actions as such attorney in his or her discretion and with advice of counsel to the Company may deem
RECcessary or appropriate.

For purposes of clarity and the avoidance of doubt, each of Pepsi Beverages Company (“PBC™),
PepsiCo Americas Beverages (“PAB”™), North America Beverages (“NAB") and PepsiCo Foodservice
(“PFS”) with operations in the United States, are unincorporated divisions of PepsiCo, Inc., a North
Carolina corporation *PepsiCo™).

North America Business Matfers / North America Ficld Operations

1. To PAB’s Chief Executive Officer and PAB’s Chief Human Resources Officer, the authority to
approve the terms and conditions of any transaction, to negotiate and sign any and all documents,
and to do all such acts and things on behalf of PBC, PAB, NAB, PFS and/or the Company as he or
she deems necessary or appropriate and that are within his or her professional scope of
responsibilities, subject to receipt of any and all PBC, PAB, NAB, PFS and/or PepsiCo internal
approvals; '

2. To PFS’ Global President; Chief Customer Officer; Senior Vice President, Pepsi North America
Field Operations; and Chief Operating Officer of PepsiCo North America Foodservice, the
autherity to approve the terms and conditions of any transaction, to negotiate and sign any and all
documents, and o do all such acts and things on behalf of PBC, PAB, NAB, PFS and/or the
Company as he or she deems necessary or approptiate and that are within his or her professional
scope of responsibilities, subject to receipt of any and all PBC, PAB, NAB, PFS and/or PepsiCo
imternal approvals;

3. To each of PAB’s/NAB’s/PBC’s/PFS’ Senior Vice Presidents (each, a “SVP”) within Retail Sales
and Foodservice (including National Accounts, Field and Distributor Sales), the authority to
approve the terms and conditions of any transaction, to negotiate and sign any and all documents,
and to do all such acts and things on behalf of PAB, NAB, PBC, PFS and/or the Company as he or
she deems necessary or approprate that are within such SVP’s professional scope of
responsibilities and that are limited to the Retail Sales end Foodservice (including National
Accounts, Field and Distributor Sales) areas for which such SVP is responsible, subject to receipt
of any and alt PAB, NAB, PBC, PFS and/or PepsiCo internal approvals;

4. To each of PAB's/NAB’s/PBC’s/PFS’ Vice Presidents (each, a “VP™) within Retail Sales and
Foodservice (including National Accounts, Field and Distributor Sales), the authority to approve
the terms and conditions of any transaction, to negotiate and sign any and all documents, and to do
all such acts and things on behalf of PAB, NAB, PBC, PF$ and/or the Company as he or she
deems necessary or appropriate that are within such VP’s professional scope of responsibilities
and that are limifed to the Retail Sales and Foodservice (including National Accounts, Field and
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Distributor Sales) areas for which such VP is responsibie, subject to receipt of any and all PAB,
NAB, PBC, PFS and/or PepsiCo internal approvals;

To each of PAB’s/NAB’s/PBC’s/PFS’ Senior Directors (each, a “Sr. Director”), Directors (each, a
“Director”) and Market Directors (each, a “Market Director™) (collectively, the “Directors”)
within Retail Sales and Foodservice (including National Accounts, Field and Distributor Sales),
the authority to approve the terms and conditions of any trapsaction, to negotiate and sign any and
all documents, and to do all such acts and things on behslf of PAB, NAB, PBC, PFS and/or the
Company as he or she deems necessary or appropriate that are within such Directors’ professional
scope of responsibilities and that are limited to the Retail Sales and Foodservice (including
National Accounts, Field and Distributor Sales) areas for which such Directors’ are responsible,
subject to receipt of any and all PAB, NAB, PBC, PFS and/or PepsiCo internal approvals; and

To each of PAB’s/NAB’s/PBC’s/PFS’ Channel Managers (each, a “Channel Manager™), Manager
{each, a “Manager”), Key Account Manager (each, a “KAM™), National Account Sales Manager
(each, a “NASM"”) and Associate Sales Manager (each, an “ASM™) within Retail Sales and
Foodservice (including National Accounts, Field and Distributor Sales), the authority 1o approve
the terms and conditions of any transaction, to negotiate and si gn any and all documents, and to do
all such acts and things on behalf of PAB, NAB, PBC, PFS and/or the Company as he or she
deems necessary or appropriate that are within such Channel Manager’s, Manager’s, KAM’s,
NASM'’s or ASM’s professional scope of responsibilities and that are limited to the Retail Sales
and Foodservice (including National Accounts, Field and Disttibutor Sales) areas for which such
Channel Manager, Manager, KAM, NASM or ASM is responsible, subject to receipt of any and
all PAB, NAB, PBC, PFS and/or PepsiCo internal approvals.

This power of attorney is effective from the date it is signed and will expire on June 30, 2016.

Dated as of the 1¥ day of July, 2015.

Bottlin_g Group, LLC

STATE OF NEW YORK )

)
COUNTY OF WESTCHESTER )

On this 1* day of July 2015, before me personally came David Yawman to me known, who being duly sworm, did

depose and say that he is a Managing Director of Bottling Group, LLC, the Company described in the foregoing instrument,
and that ke is empowered to sign, and has signed, this power of alttorney on behalf of said Company.

ROSANNA DEVEAU
Notary Public, State of New York -
No. 01DEGH52504 Notary Public

lified in Westchester Co
Oo%l‘:ti-zs'-wn Expires Dec. 18, m
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CERTIFICATE

I, David Yawman, a Managing Director of Bottling Group, LLC, a Delaware limited
liability company (the “Company”) and General Counse! of PepsiCo Americas Beverages, an
unincorporated division of PepsiCo, Inc., a North Carolina corporation, do hereby certify that:

(a)  Attached hereto as Exhibit A is a true, correct and complete copy of Article IV of
the Second Amended and Restated Limited Liability Agreement of the Company
and that such Article IV has not been amended, modified or revoked and is in full
force and effect on the date hereof; and

b) Attached hereto as Exhibit B, is a true and correct copy of resolutions which were
duly adopted by the Managing Directors of the Company on May 5, 2014
authorizing David Yawman, acting singly, or such person as he may designate in
writing to fake any action described in Article IV on behalf of the Company and
such resolutions have not been amended, modified or revoked and are in full force
and effect on the date hereof.

Dated as of Aprii 21, 2016. ’
By: @-QQW
David Ya
Managing Digector
State of NEW YORK )
} SS
County of WESTCHESTER )

'On this 21* day of April 2016, before me, Dgﬂd j [ tipm, the undersigned notary public,
personally appeared David Yawman, known to me to be the person who executed the within instrument
as Managing Director of Bottling Group, LLC, the limited liability company therein named, and
acknowledged to me that he executed the foregoing instrument in the capacity stated therein,

SUSAN MARIE RAHILLY
NGTARY PUBLIC - STATE OF NEW YORK -
No. 01RA6223482
Qualificd i Dutchess County Notary ic
Cenifieue Filed in Wesichesier County Publ :
My Comumission Expiros June 14.20_{ §)




xhibit A

ARTICLE 1V
ement of the ¢

(¢}  Vacancies. Any vacancy occurring as a result of the resignation, removal,
death or disability of g Managing Director or an increase in the number of Managing Directors
shall be filled by the vote of a Majority of the Members, A Managing Director chosen to fill a
vacancy resylting from the resigna ion, removal, death or disability of a Managing Director shajj
serve the unexpired term of his or her predecessor in office.

42  Powers of Manaoi irectors. The power and authority of the Managing
Directors to act on behalf of the Company shall inchude the power to;

(8  purchase, lease or otherwise acquire fom any Person, or sell, lease or
otherwise dispose of fo any Person, any property of the Company:

(b}  open bank accounts and, except as otherwise provided hetein, invest the
funds of the Company;

(©)  purchase insurance on the business and assets of the Company;
(@  commence lawsuits and other proceedings;

(e)  enierinto any agreement, instrument or other writing;




() retain accountants, atiorneys o1 other agents, and

: (g)  execute, acknowledge and deliver any and all agreements and instruments
10 effectuate the foregoing and 10 take other lawful action that the Managing Directors consider
necessary, convenient or advisable in conmection with any business of the Company.

43  Limitation on Powers of Managing Dirgctors. Notwithstanding the foregoing, the
Mznaging Directors shail not bave the authority to do any of the following without the
unanimous approval of the Members:

(2) take any action ity contravention of this Agreement;

()  teke any action which would make it impossible to carty on the ordinary
business of the Company or make any iaterial change in the business or purpose of the

Company;

(c)  make, execute of deliver on behalf of the Company any assignment for the
benefit of creditors or file any bankruptey or insolvency petition;

(d)  mergeos consolidate the Company with or into another entity;
(¢)  commingle the Comﬁ:any’ s funds with those of any other Persou;
(f)  confessany judgment on behalf of the Cormpany;

(g) ~ approve or permit any voluntary liquidation, dissolution or termination of
the Company,

(h)  make any amendment to this Agreement or to the Certificate of Formation,

® permit ot approve any issuance by the Company of any additional or other
equity interests (including any interests convertible into equity interests) of, or the admission ofa
new mexnber to, the Company pursuant to Section 92,

() permit or approve any split, combination of seclassification of any
Interests,

(k) make any registered public offering of any equity interests of the
Company;

M enter into any coniract, agreement or arrangemerit providing for the
Jending of funds by the Company other than in the ordinary course of business;



{f) retain accountants, attorneys or other agents, and

(g)  execute, acknowledge and deliver any and all agreements and instruments
to effectuate the foregoing and to take other lawful action that the Managing Directors consider
necessary, convenieni or advisable in connection with any business of the Company.

4,3  Limitation on Powers of Managing Directors. Notwithstanding the foregoing, the
Managing Directors shall not have the authority to do any of the following without the
unanimous approval of the Members: ‘

(&)  take any action in contravention of this Agreement;

(b)  take any action which would make it impessible to carry on the ordinary
business of the Company or make any material change in the business or purpose of the
Company,

(¢}  make, execute or deliver on behalf of the Company any assignment for the
benefit of creditors or file any bankruptcy or insolvency petitiomn;

(d)  merge or consolidate the Company with or into another entity;
(¢)  commingle the Company’s funds with those of any other Person;
(B confess any judgment on behalf of the Company;

(g8)  approve or permit any volumtary liquidation, dissotution or termination of
the Company,

(h)  make any amendment to this Agreement or to the Certificate of Formation;

(i) permit or approve any issuance by the Company of any additional or other
equity interests (including any interests convertible into equity interests) of, or the admission of'a
new merber to, the Company pursuant to Section 9.2;

() permit or approve any split, combination or reclassification of any
Interests;

(k) make any registered public offering of any equity interests of the
Company;

0] enter into any contract, agreement or arrangement providing for the
lending of funds by the Company other than in the ordinaty course of business;




(m) enter into a sale, lease, transfer or other disposition of any asscts of the
Company outside the ordinary course of business with a fair macket value in excess of
$10,000,000; or

(ny  permil the election to treat the Company as a corporation for federal
income tax purposes as described in Article VII, Section 7.2(g).

44  Liability for Certain Acts. The Managing Directors shall perform their duties in
good faith, in 2 manner and with such care as an ordinarily prudent person in a similar position
would use under similar circumstances. A Managing Director who so perforns such duties shall
not have any liability by reason of being or having been a Managing Director. Without limiting
the generality of the preceding sentence, a Managing Director does not in any way guaranty the
geturn of any Capital Contribution to a Member or a profit for the Members from the operations
of the Company.

45  Salaries. The salaries, if any, and other compensation of the Managing Directors
shall be fixed from time to time by the unanimous vole or written consent of the Members,

46  Powers to Bind the Company. No Managing Director (acling in his or her
capacity as such) shall have any authority 10 bind the Company with respect to any malter excepl
as authorized by the majority of the Managing Directors in accordance with this Article 1V.



Exhibit B

BOTTLING GROUP, LLC
WRITTEN CONSENT OF MEMBERS

The undersigned, being all of the Mambers of Bottling Group, LLC, a Delaware fimited
liablity company (the “Company”), do hereby consent ta and adopt the following resoiution,
pursuant to Section 3.2(d} of the Second Amended and Restated Limited Liability Company

- Agreament of the Company (the “Company Agreement"), such consent to have the same foree
and effect as a vots at a meeting and take effact on the date hereof.

RESOLVED, that David Yawman be, and he hereby is, appointed as a Managing Director
of the Company, to replace Robert K. Biggart, and to serve until his successor has been
duly appointed and qualified.

IN WITNESS WHEREOF, the undersigned have exscuted this Consent as of tha 5 day
of May, 2014,

Pepsi Bottling Holdings, Ine.

Bv:Q:i ;‘tm /{ Iﬁﬂémk

Name? Cinthia Nastansk]
Tide: "Wk President

Bottiing Group Holdings, Inc,

By:
Name: Christine Gri
Title: Vice President




Delaware

The First State

7, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STAYE OF
DELAWARE, DO HEREBY CERTIFY "BOTTLING GROUP, LIC" IS DULY FORMED
UNDER THE LAWS OF THE STATE OF DELARARE AND IS IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS
OF THE TWENTIETH DAY OF APRIL, A.D. 2016.

AND I DO REREBY FURTHER CERTIFY THAT THE ANNUAL YAXES HAVE BEEN

PAID TO DATE.

Authentication: 202184539
Date: 04-20-16

2997846 8300

SR# 20162442083
You eay verify this certificate anline at corp.defaware.gov/authver.shtm!
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CONTRACT NO.
SECTION 1
INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("ED8") is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicabie. :

EDS-i

Affiliate means a person thai directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Controt with the Person specified.

Applicant means a person who executes this EDS.
Bidder means any person who submits 2 Bid.
Code means the Code of Ordinances, Gook County, ifinois available on municode.com,

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

Contractor or Contracting Party means a person that enters info a Contract with the
County,

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and ali other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections listed in the Index and any attachments.

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

Lobby or lebbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County maiter.

Lobbyist means any person who obbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, frust,
association, Limited Liability Company, sole proprietorship or other legal entity.

Prohibited Acts means any of the actions or occumences which form the basis for
disqualification under the Code, or under the Cerlifications hereinafter set forth.

Proposal means a response o an RFP.

Proposer means a person submitting a Proposal.

Fi’esponse means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

82015



CONTRACT NO.

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUT!ON DOCUMENT

Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certitications. Section 2 sets forth cerfifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County’s required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is frue, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.

Required Updates. The Applicant is required fo keep alt information provided in this EDS current and
accurate. in the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes aCtIOI'I by filing an amended EDS or
such other documentation as is reguired.

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, i
60602) or visit the web-site at cookcountyil. gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. |f the Applicant is a corporation, the
President and Secretary must execute the EDS. in the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Cerporate By-Laws or other
authorization by the Corporation, satisfactory fo the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of lllinois, & copy of the Certificate of
Good Standing from the state of incorporation must be submiitted with this Signature Fage.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
" unjess one partner or joint venture has been authorized to sign for the parinership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Pracurement Officer must he submitted with this Signafure Page.

i the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. If the Applicant is a
manager-managed LI.C, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not
registered in the State of illinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Propristorship, the sole proprietor must execute the EDS.

A “Partnership” “Joint Venture” or "Sole Proprietorship” operating under an Assumad Name must be
registered with the lllinois county in which it is located, as provided in 808 ILCS 405 {(2012), and
documentation evidencing registration must he submitted with the EDS,

EDS-it : 8/2015



CONTRACT NO..
SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TC SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT 1S NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.,

A

EDS-1

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No persoh of business enfily shall be awarded a coniract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lllinois, of bribery or attempiing to bribe an officer or
employee of a unit of state, federal or tocal government or school district in the State of lflinois in that officer's or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempling to rig bids as defined
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 el seg.;

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, stale or local government;

4) Has been convicted of an act cormnmitted, within the State, of price-fixing or aitempting ta fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.8.C. Section 1, st s5eq.,

) Has been convicted of price-fixing or atiempting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school district
within the State of |lfinais;

7} Has made an admission of guilt of such conduct as set forih in subsections {1) through (6) above which admission is

a matter of record, whether or not such person or business entity was subject o prosecution for the offense or
offenses admitted to; or :

8) Has entered a plea of nole contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs {1) through {(8) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a confract if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entify and pursuant to the direction or
authorization of an officer, director or other responsible official of the business entity, and such Prohibited Act occurred within
three years prior to the award of the contract. In addition, a business entity shail be disqualified if an owner, partner or
shareholder controfling, directly or indirectly, 20% or more of the business entity. or an officer of the business entity has
performed any Prohibited Act within five years prior o the award of the Contract.

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Eniities
Subject to Disqualification, that the Applicant has not cormmitted any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provistons of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Applicant nor any
Affiliated Entity is barred from award of this Contract as a result of a conviclion for the violation of State laws prohibiting bid-
rigging or bid rolating.

DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3}.

8/2015



EDS-2

CONTRACT NO.
DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a party responsible for the payment of any fax
or fee administered by Cook Counly, by a local municipality, or by the Hlinpis Department of Revenue, which such tax or fee is
delinqguent, such as bar award of a contract or subcontract pursuant fo the Code, Chapter 34, Section 34-171.

HUMAN RIGHTS ORDINANCE

No person who is & party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facitities, services or programs (Code Chapter 42, Section 42-30 et 5eq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the llinois Hurnan Rrghts Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of its contractual obfigations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or fo
report to the Independent Inspector General any and all informalion concerning conduct which fhey know to involve corruption, or
other criminal activity, by another county employee or official, which concerns his or her office of empioyment or County related
fransaction.

The Applicant has reporied directly and without any undue delay any suspecied or known fraudulent activity in the County's
Procurement process to the Office of the Cook County Inspector General.”

CAMPAIGN CONTRIBUTIONS {COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s QOrdinance concerning campaign
contribuiions, which is codified at Chapter 2, Division 2, Subdivision I, Section 585, and can be read in its entirety at
www. municode.com,

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTI(FIES THAT: K has read and shall comply with the Coock County's Ordinance conceming receiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision I, Section 574, and can be read in its entirely at
www, municode.com.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-180;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Coniractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

" The term "Contract" as used in Section 4, |, of this EDS, specifically excludes contracts with the foliowing:

1 Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3} of the United
Siate Internal Revenue Code and recognized under the illinois State not-for -profit law);

2) Communily Development Block Grants,
3) Cook County Works Départment;

4) Sheriff's Work Alternative Program; and
)] Department of Correction inmates.
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CONTRACT NO.

SECTION 3
REQUIRED DISCL OSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons that have made obbying contacts on your behalf with respect to this contract:

Name Address

2, LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Local business means a Person, including a foreign corporation autherized to transact business in lllinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, full-time work force within the Counly. A Joint Venture shali constitute a Local Business if one
or more Persons that qualify as a "Local Business” hold inferests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona fide establishmeant within the County.

a) Is Applicant a "Local Business” as defined above?
Yes: No,_ X
b) if yes, list business addresses within Cook County:
c) Does Applicant employ the maijerity of its regular full-time workforce within Cook County?
Yes: No._X
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privifege éhait be in full compliance with any child support order befcre such Applicant is entifled to receive or
renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilege, and may
revoke any County Privilege. '

All Applicants are required to review the Cook County Affidavit ot Child Support Obligations attached to this EDS (EDS-5) and
complete the Affidavit, based on the Instructions in the Affidavit.

EDS-3 . ' 8/2015



CONTRACT NOC.
4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is & complete lis of all real estate owned by the Appiicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY 7O LIST ADDITIONAL INDEX

NUMBERS)
OR:
b) X____The Applicant owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

if the Applicant is unable fo certify to any of the Certifications or any other statements contained in this EDS and not explained elsewhere in
this EDS, the Applicant must explain below:

if the letters, “NA", the word “None” or "No Response” appears above, or if the space is teft blank, it will be conclusively presumed that the
Applicant certified to all Certifications and other statements contained in this EDS.

EDS-4 812015



CONTRACT NO.
COOK COUNTY AFFIDAVIT OF CHILD SUPPORT OBLIGATIONS

Effective July 1, 1998, every applicant for a County Privilege shall be in full compliance with any Child Support Order before such applicant is entitied to
receive a County Privilege. When Delinguent Child Support Exists, the County shalf not issue or renew any County Privilege, and may revoke any County
Privilege.

“Applicant' means any person or business entity, including all Substantial Owners, seeking issuance of a County Privilege or renewal of an existing
County Privilege from the County. This term shall not include any political subdivision of the federal or state government, including units of local
govemment, and not-for-profit organizations.

"County Privifege" means any business license, including but not limited 1o liquor dealers' licenses, packaged goods ficenses, tavern licenses, restaurart
licenses, and gun licenses; rezl properly license or leass; pemit, including but not Amited to building permits, zoning permils or approvals; environmental
certificate; County HOME Loan, and contracts exceeding the value of $10,000.00.

"Substantial Ownes" means any person or persons who own or hold a twenty-five\ percent (25%) or more percentage of interest in any business entity
seeking a County Privilege, Including those shareholders, general or fimited parthers, beneficiaries and principals; except where a business enfity is an
individua! or sole proprietorship, Substantial Owner means that individual or sole proprietor.

All ApplicantsiSubstantial Owners are required to complete this affidavit and comply with the Child Support Enforcement Ordinance before any privilege is
granted. Signature of this form constitutes a cestification the information provided below is correct and complete, ard that the individusl{s) signing this
form has/tave personal knowledge of such information,

Privitege Information:
County Privilege: Asset Marketing Program Manager
County Depariment; _Public Affairs & Communication

Applicant Information:

Lastname: _Gallagher Eirst Name: _Myles mi: ©
SS# (Last Four Digits): _2 8 2 7 Date of Birth;_February 20, 1862

Strest Address: 154 Kensington Circie

City: Bay Village State; _OH Zip: 44140
Home Phone: () - Driver's License No: RH085915

Child Support Obligation Information:

The Applicant, being duly sworn on oath or affirmation hereby states that to the best of my knowledge (place an “X" next to “A”, “B", "C",

or* D).
X A. The Applicant has no judicially or administratively ordered child support obligations.

B. The Applicant has an outstanding judicially or administratively ordered obligation, but is paying in accordance
with the ferms of the order.

C. The Applicant is delinquent in paying judicially or administratively ordered child support obligations
D. The Applicant is not a substantial owner as defined above.

Date: Qclober 26, 2015

-
20 g4

Notary SealEDWARD J. SELIGMAN

Nofte: The above informaltion is subject to verification prior to the award of the contract. No;‘:g:;;ﬂ%‘gﬁ (?;f?; K

My commission expires Mar. 13, 2018

EDS-5 . 82016



CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The Information contained in
this Statement will be maintained in a database and made avaitable for public viewing.

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding this condract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Applicant’ means any Entity or person making an application to the County for any County Action.

‘County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracls, leases, or sale or
purchase of real estate. .

‘Person” "Entity” or “Legal Entity” means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a fand trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Interest Statement must be submitted by :
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a “Holder”) must file a
Statement and complete #1 only under Ownership Interest Beclaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additiona! page refers.

This Statement is being made by the [ X 1 Applicant or I ] Stock/Benefictal interest Holder

This Statement is an: [ X 1 Originai Statement or | ] Amended Statement

Identitying Information:
Name _1he Superlative Group

DIB/A,; FEIN NO.; 34-1762854
Street Address;_921 Huron Road
. city: _Cleveland State: OH Zip Code; 44115
Phone Nao.: (216) 592-9400 Fax Number: Email: gallagher @supettativegroup.com

Cook Couniy Business Registration Number:
{Sole Proprietar, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal EntRty:
{1 Sole Proprietor  { ] Partnership D1 Corporation [ 1 Trustee of Land Trust

[ ] Business Trust | } Estats [ 1 Association [1] Joint Venture

[1 Other (describe)

EDS-8 82015




CONTRACT NO.
Ownership Interest Declaration:

1. List the name(s}), address, and percent ownership of each Person having a legal or beneficial interest {including ownership) of
more than five percent (6%} in the Applicant/Holder.

Name Address Pércentage Interest in
Applicant/Holder
Myles Gallagher 154 Kensington Circle, Bay Village, OH 44140 100%
2 if the interest of any Person listed in (1) above is held as-an agent or agents, or a nominee or nominees, list the name and
address of the principa! on whose behalf the interest is held.
Name of Agent/Nominee Name of Principal Principal's Address
3. Is the Applicant constructively controlied by another person or Legal Enfity? [ IYes [ X No

if yes, state the name, address and percentage of beneficial interest of such person, and the reiationship under which such
control is being or may be exercised.

Name ' Address Percentage of Relationship
Beneficial Interest

Corporate Officers, Members and Partners Informetion:

For all corporations, {ist the names, addresses, and lerms for all corporate officers. For al! limited liability companies, list the names,
addresses for all members. For all parinerships and joint ventures, iist the names, addresses, for each partner or joint venture.

Name Address Title (specify titte of Temn of Office
Office, or whether manager
or partner/joint venture)

Declaration {check the applicable box):

[ 1 | state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any infarmation, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County
Agency action.

X1  state under oath that the Holder has withheld no disclosure as to ownership interest nar reserved any information required to
be disclosed.

EDS-7 8/2015



CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE
Myles Gallagher President & CEQ

Name of Authorized Applican i ortative (please print or type) Title

) October 26, 2015
Signatate ' Date
gallagher@ \ {216) 592-9400
E-mail address — Phone Number
Sgbsc[ibeg’to and sworr f_gfore me_ My commission expires:
this day of ¢ 7" 2075 .
EDWARD J. SELIGMAN
X te el ;4 4 e NOTARY PUI?UC * STATE OF OHIO
Notary Publié Signature Notggy lasion expires Mar. 13, 2018

EDS-8 ) 8/2015



CONTRACT NO.

COOK COUNTY BOARD OF ETHICS
69 W, WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of 1linois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disciosure will be prohibited from doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
I of each calendar year in which you are doing business with the County and again with each bid/proposal/quotation to do business
with Cook County. The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. if the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

its board of directors,

its officers,

its employees or independent contractors responsible for the general administration of the sntity,

its agents authorized to execute documents on behalf of the entity, and

its employees who directly engage or engaged in doing work with the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial
telationship disclosure.

Additional Definitions:

“Familial refationship” means a person who is a spouse, domestic partner or ¢ivil union partmer of a County employee or State,
County or municipal official, or any person who is related to such an employee or official, whether by biood, marriage or adoption, as
al

.| Parent "1 Grandparent .} Stepfather

i Child i Grandchild 't Stepmother
5 Brother 71 Father-in-faw - 1 Stepson

"i Sister 1 Mother-in-taw I Stepdaughter
" Aunt i Son-in-law i Stepbrother
1 Uncle i Daughter-in-law ! Stepsister

' Niece ‘ i Brother-in-law .- Half brother
"1 Nephew 1 Sister-in-law "t Half-sister

EDS-9 8/2015



CONTRACT NO.
COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

- Email address of Person Doing Business with the County:

EDS-10

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Narre of Person Doing Business with the County:

Address of Person Doing Business with the County:

Phone number of Person Doing Business with the County:

If Person Deing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County:

DESCRIPTION OF BUSINESS WITH THE COUNTY .
Append additional pages as needed and for each County lease, contract, purchase or sale sought andfor obtained

during the calendar year of this disciosure (or the proceeding calendar year if disclosure is made on Jaruary I),
identify: :

The lease number, contract number, purchase order number, request for proposal number and/or request for qualifi catmn
number associated with the business you are doing or seeking to do with the County:

The aggregate dollar value of the business you are doing or seeking to do with the County: §

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the busmess you are
doing or seeking to do with the County:

The name, title and contact information for the County official(s} or employee(s) involved in managing the business you are
doing or seeking 1o do with the County:

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY OR
MUNICIPAL ELECTED OFFICIALS

Check the box that applies and provide related inforination where needed

The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cock County employee or any person holding elective office in the State of 1llineis, Cock County, or any
municipality within Cook County,

The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity,
agents authorized to execute documents on behalf of the business entity or employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of 1llinois, Cook County, or any municipality within Cock County.

8/2015



CONTRACT NO.
COCK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

0 The Person Doing Business with the County is an individual and there is a familial relationship between this individual
and at least one Cook County employee and/or 2 person or persons holding elective office in the State of Illinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

Name of Individual Doing Name of Related County Title and Position of Related Nature of Familial
Business with the County Emplayee or State, County or  County Empioyee or State, County  Relationship
Municipal Elected Official or Municipal Elected Officiat ‘

{f more space is needed, attach an additional sheet Jfollowing the above format,

0 The Person Doing Business with the County is a business entity and there is a familial relationship between af least one
member of this business entity’s board of directors, officers, persons responsible for general administration of the business
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
and/ot a person holding elective office in the State of Nlinois, Cook County, and/or any municipality within Cook County, on
the other. The familial relationships are as follows: .

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial
of Director for Business Empioyee or State, County or  County Employee or State, County  Relationship”
Entity Doing Business with Municipal Elected Official or Municipal Elected Official

the County

Narue of Officer for Business  Name of Related County Titte and Position of Related Nature of Familial
Entity Doing Business with Employce or State, County or ~ County Employee or State, County  Relationship”

the County Municipal Elected Official or Municipat Elected Official

EDS-11 . 812015



CONTRACT NO.

Name of Person Responsible  Name of Related County Title and Position of Related Nature of Familial
for the General Employee or State, County or  County Employee or State, County  Relatienship
Administration of the Municipal Elected Official or Municipal Elected Official

Business Entity Doing
Business with the County

Name of Agent Awthorized Name of Related County Title and Position of Related Nature of Familial

to Execute Documents for Employee or State, County or  County Employze or State, County  Relationship”
Business Entity Doing Municipal Elected Official or Municipal Elected Official

Business with the County

Name of Employee of Name of Related County Title and Position of Related Nature of Familial
Business Entily Directly Employee or State, County or  County Employee or State, County  Refationship’
Engaged in Poing Business Municipal Elected Official or Mugicipal Elected Official

with the County

If more space is needed, attach an additional sheet following the above format. |

VERIFICATION: To the best of my knowledge, the information I have provided on this disclosure form is accurate and complete. 1
acknowledge that an inaccyrate or inggmplete djsglosure is punishable by law, including but not limited to fines and debarment,

. ; . October 26, 2015
GnaturgSf ecipie ( \ Date

Seomte o
BMITCOMPBEETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Iilinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty.Ethics@cookcountyil. gov

" Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.. in Jaws and step relations) or adoption.

EDS-12 8/2018



CONTRACT NO.
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Eecﬁve May 1, 2015, every Person, including Substantial Owners, seeking a Contract with Cook County must comply with the Caok County Wage Theft
Crdinance set forth in Chapter 34, Article 1V, Section 179. Any Person/Substantial Owner, who fails to comply with Cook County Wage Theft Ordinance,
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d).

“Contract' means any written document to make Procurements by or on behalf of Cook County.

"Persor’” means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietarship or other legal entity.
"Procurement’ means obtaining supplies, equiprent, goods, or services of any kind.

"Substantial Ownes" means any person or persons who own of hold a twenty-five pefcent {25%) or more percentage of interest in any business entity
sesking a County Privilege, including those shareholders, general or fimited pariners, beneficiaries and principals; except where a business entily is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor,

Al PersonsfSubstantial Owners are required to complets this affidavit and comply with the Cook C'ounty Wage Theft Ordinance before any' Contract is

awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual{s) signing this form
has/have personal knowledge of such information,

I Contract Information:

Contract Number: 12-80-289

County Using Agency {requesting Procurement):

I Person/Substantial Owner Information:

Person {Corporate Entity Name); _The Superlative Group

Substantial Owner Compiete Name:;_Myles C Gallagher
FEiNg 34-1762954

Date of Birth: February 20, 1962 E-mail address:  9allagher@superlativegroup.com

Street Address: 921 Huron Road

C“y: Cle\le}a{'ld State OH Zip 44115
Home Phone: () - Driver's License No:_BH065915
Iit. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative proceeding, been convicted of, entered a
plea, made an admission of guilt or liakility, or had an administrative finding made far committing a repeated or willful violation of any of
the following laws: )

Hlinois Wage Payment and Collections Act, 820 ILCS 115/1 et seq., YES o

ilinois Minimum Wage Acl, 820 ILCS 105/1 et seg., YES o .

ifiinois Worker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et seq., YES 0

Employes Classification Act, 820 ILCS 185/1 et seq., YES or{0)

Fair Labor Standards Act of 1938, 29 U/.8.C. 201, et seq., YES o

Any comparable state statute or regulation of any state, which governs the payment of wages YES o

If the PersonfSubstantial Owner answered “Yes” to any of the questions above, It Is ineligible to enter into a Contract with Caok
County, but can request a reduction or waiver under Section IV,

EDS-13 ' 82015



Procurement Offi

CONTRACT NO.
Request for Waiver or Reduction
If Person/Substantial Owner answered “Yes” to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of ore or mote of
the following actions that have taken place:

There been & bona fide change in ownership or Conirol of the ineligible Person or Substantial Owner
YES 0 QIZD

Discip action has been laken against the Individuai(s) responsible for the acts giving rise to the violation
YES o ﬂb

Hemec’iﬁ@cﬁon has been taken fo prevent a recurrence of the acts giving rise fo the disqualification or defaulf
YES o :

Other fapiars that the Person or Substantial Owner believe are relevant.
YES or{NO)

waiver. The Chief

r reserves the riah ake additional inquiries and request additional documentation.

V. Affirmation )
The Person/Substantig fpd in the Affidavit are true, accurate and complete.
Signature: =4 Date: October 26, 2015
Name of Person sigring (Print): \Myles)Gallagher Title; President & GEO
Qiubff_@ed and sworn to bme_ this _A 7 £ day oH-CCTz 364 20 /4
el DAV )

Note: The above information is

Notgry Pabiic Siqc?lure Notary Seal
ubject to verification prior to the award of the Contract,

DWARD J. SELIGMAN
NOT!E‘!Y PUBLIC * STATE OF OHIO
Recorded in Cuyahoga County
My commission expires Mar. 13, 2018

EDS-14 8/2015



CONTRACT NO.
SECTION 5

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL PAGES OF EDS
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correck; that the Applicant is in full compliance and will continue to be in compliance throughoul the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this £EDS are true, complete and correct. The Applicant agrees o inform the Chief Procurement Officer in
writing if any of such statements, cerfifications, representations, facts or information becomes or is found o be unirve, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Myles Gallagher
President's Printed N

‘The Superlative Group
Corporation’s Name

{216) 592-9400
Telephone Emait

Qctober 28, 2015

Secretary Signature ‘ Date

Execution by LLC
LLC Name . *Member/Manager Printed Name and.-Signature
Date Tetephone and Email

Execution by Partnership/Joint Venture

Partnership/Jaint Venture Name

*Partner/Joint Venturer Printed Narme and Signature

Date

Telephone and Email

Exscution by Sole Proprietorship

Printed Name Signature

Assumed Name (if applicable)

Date Telephone and Email

Subscribed and sworn o before me this

-

day of 3¢/ 2045

14,,,,,_7@{4,

Notary Public S

< sion oxoireEDWARD J. SELIGMAN
My commission eXBFARY PUBLIC » STATE OF OHIO
Recorded in Cuyahoga County

Notary Seal

*If the operating agreement, partnership agreement or governing documents requiring exacution by muftiple members, managers,
partners, or joint venturers, please complete and execute additional Confract and EDS Execution Pages.
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CONTRACT NO.
SECTION &

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL COFIES
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are trus,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance threughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS: and that all facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, cedifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Myles Gallagher
President's Printed Nz

The Superlative Group
Corporation’s Name

{218) 592-9400 gallagher @superiativ

Telephone

NIHS
Emafl S’ S

October 26, 2015

Secretary Signature Date

Execution by LLC
LLC Name *Member/Manager Printed Name and Signature
Date Telephone and Email

Execution by Partnership/loint Venture

Partnership/Joint Venture Name

*Partner/Joint Venturer Printed Name and Signature

Date

Telephone and Emai

Execution by Sole Proprietorship

Printed Name and Signature

Date

Telephone

Subscribed and sworn to before me this

__ 27 dayof _OCT 2044

] (" \ .
e = a

Noary Public Signat ke’

if the operaling agreement, partnership agreement or governing documents requiring execution by multiple members, managers,

Email

My commission expireSEDWARD J. SELIGMAN
NOTARY PUBLIC » STATE OF OHID

Recorded in Cuyah_gga County
Notary Seal expires Mar. 13, 2018

partners, of joint veniurers, please complete and execute additional Contract and EDS Execution Pages.

EDS-16
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CONTRACT NO.
SECTION S

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL COPIES
The Applicant hereby ceriifies and warrants that all of the statements, certifications and representations set forth in this EDS are frue,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and correct. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation

The Superiative Group Myles Gallagher
Corporation's Name President's Printeg

(216) 592-9400 | gallagher@supevatifegroup
Telephone Email

October 26, 2015
Secretary Signature Date

Execution by LLC

LLC Name ' *Member/Manager Printed Name and Signature

Date ‘ Telephone and Emait

Execution by Partnership/doint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date : Telephone and Emalil

Executlon by Sole Propriatorship

Printed Name and Signature Date

Telephone Ermail

Suhscriged and sworn io before me this
A2 dayof_QICTT 2044

.EDWARD ]. SELIGMAN

My commission exgiS%s Ry PUBLIC » STATE OF OHIO
) ,d I Racorded in Cuyahoga County
e Notary Seal

If the operating agreement, partnership agreement or governing documents requiring execution by muitiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.
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CONTRACT NO.

SECTION G
COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTRACT S HEREBY EXECUTED BY:

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS DAY OF 20

IN THE CASE OF A BID/ PROPOSAL/RESPONSE, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BID/PROPOSAL/RESPONSE AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

aRrR

ITEM(S), SECTION(S), PART(S):

TOTAL AMOUNT OF CONTRACT: $

(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM:

ASSISTANT STATE'S ATTORNEY
{Required on contracts over $1,000,000.00)

Date

EDS-18 8/2015
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MEMORANDUM OF INSURANCE

DATE
12/17/2015

THIS MEMORANDUM OF INSURANCE IS FOR AUTHORIZED VIEWERS OMLY. USE, DUPLICATION OR ALTERATION OF THIS
‘DOCUMENT, WITHOUT THE SPECIFIC WRITTEN CONSENT OF THE INSURED, IS EXPRESSLY PROHIBITED. THIS MEMORANDUM

15 FOR INFORMATIONAL PURPOSES ONLY AND DOES NOT EXTEND, ALTER OR AMMEND THE COVERAGE NOTED OR CONFER
RIGHTS UPON ANY VIEWER OR OTHER PARTY, COVERAGE DESCRIBED BELOW IS AS OF THE ABOVE DATE.

| PRODUCER

LOCKTON COMPANIES

2100 ROSS AVENUE; SUITE 1460
DALLAS TX 75201

214-969-6700

COMPANIES AFFORDING COVERAGE

INSURED  PEPSICO, INC: FRITO-LAY NORTH AMERICA, INC; QUAKER COMPANY A: ACE American Insurance Compan
1069518 ©QATS CO; PEPSI-COLA METROPOLITAN BOTTLING CO,INC,; ——--—-——-———-———E-OMPANV ——— y
'l‘ROPlLC]ﬁgﬁ(L3 II;%ODUCTS, IN(z:f;: Eg\%gﬂlébé 'lé[é.;.ﬂil;?&'r CORP. G : Indemtity Insurance Co of North America
ROTT| UP, LLC; IZ Al : - - .
THE GATORADE CO, NAKED JUICE CO. OF GLENDORA, INC. SOMPANIY C : ACE Fire Underwriters Insurance Company
700 ANDERSON HILL RD, PURCHASE NY 10577 COMPANY D : Agri General Insurance Company
COMPANY € : _ '
COVERAGES *PEPSI0

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUEDTO THE INSURED NAWMED ABOVE FORTHE POLICY PERiOb INDICATER. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THETER

MS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 3

]
| LTR

TYPE OF INSURANCE

PALIGY NUMBER

POLiCEE}:_EECTWE

[POLICY EXPIRATION
DATE

LIMITS

A

GENERAL LIABILITY
COMMERCIAL GENERAL LIABILITY
OCURRENCE
GENL AGO LIMIT APPLIES PER:
PQLICY

HDO G27402045

1/1/2016

1/1/2017

'EAGH OCCURENGE

3,000.000

FIRE DAMAGE gAny one fire)

2,000,000

1.000

PERSONAL & ADV INJURY

5,000,000

GENERAL AGGREGATE .

5,000,000

5
g
MED EXP {any one persont {3
3
5
$

PRODUCTS - COMPIOP AGG

5,000,000

AUTOMOBILE LIABILITY
ANY AUTO

See Attached

/172016

11172617

COMBINED SINGLE LIMIT §
{Ea aceldent)

See Below

BODILY INJURY 3
{Per person}

BODILY INJURY
{Per accldent)

PROPERTY DAMAGE
{Per actident)

»

" GARAGE LIABILITY

NOT APPLICABLE

AUTO ONLY - EA ACCIDENT

OTHERTHAN

AUTO ONLY:

EXCESS LIABILITY

NOT APPLICABLE

EnCH OCCURRENCE

AGGREGATE

5 e [4p (a8 10 |80 | |en

WORKERS COMPENSATIGN/
EMPLOYERS' LIABILITY

WLRC48595601 A/O STATES
WLRC48595595 AZ,CA & MA
SCFC48593571 (W1)
WLRC48595583 (TN)

11172016
/L2016
17112016
1/1/2016

11172017

WORKERS COMP LIMITS

STATUTORY

1112017
1172017
11172017

E.L. EACH ACGIDENT

5

5,000,000

E.L. DISEASE - EA EMPLOYEE

&R

5,000,000

£

£.L. DISEASE - POLICY LIMIT

3,000.000

rrloa>m

Excess Workers Compensation

WCUC4859556A FL - OH & WA
WCUC48595558 PCMBC - OH
WCUC48595546 PCMBC - WV

1/1/2016
1/1/2016
1/1/2016

1/1£2017
11172017
111/2017

WC Siatutory Limits
$5,000,000 each accident
$5,000,000 eaclt ee for disease

ADDITIONAL INFORMATION

ADDITIONAL NAMED INSURED: FRITO-LAY, INC., ROLLING FRITO-LAY SALES, LP; FL TRANSPORATION, INC.; 1ZZE BEVERAGE
COMPANY; 'QUAKER OATS MANUFACTURING; SVC MANUFACTURING INC.; STACY'S PITA CHIP CO,; PEPSI-COLA SALES AND
DISTRIBUTION, INC.; PEPSI-COLA TECHNICAL OPERATIONS, INC; P-AMERICAS, LLC.

SEE ATTACHED FOR ADDITIONAL INFORMATION,

Form 1

Editlan Date: 61113




POLICY TYPE | Commercial Auto Liability

LIMIT OF INSURANCE | See Below

INSURER | ACE American Ins. Co. INSURER | ACE American Ins. Co. -

NAMED INSURED: PEPSICO, INC. NAMED INSURED: PEPSI-COLA

LIMIT | $7,500,000 METROPOLITAN BOTTLING COMPANY, INC.
POLICY NUMBER | ISAHO8865796 LIMIT | $10,000,000

POLICY TERM | 1/1/2016 - 1/1/2017 POLICY NUMBER | ISAH08865802

POLICY TERM | 1/1/2016 - 1/1/2017

Attachment Code: D503975
Master ID: 0



ADDITIONAL INSURED IS ANY PERSON OR ORGANIZATION FOR WHOM THE
NAMED INSURED HAS SPECIFICALLY AGREED BY WRITTEN CONTRACT TO
PROVIDE ADDITIONAL INSURED STATUS, SUBJECT TO POLICY TERMS,
CONDITIONS AND EXCLUSIONS, PROVIDED THAT:

A) THIS INSURANCE APPLIES ONLY TO EACH COVERAGE WHICH THE NAMED
INSURED HAS AGREED TO PROVIDE BY WRITTEN CONTRACT, BUT IN NO
EVENT SHALL THE COVERAGE EXCEED THE COVERAGE OTHERWISE
AFFORDED BY THE POL!CY

- B) THE AMOUNT OF INSURANCE IS LIMITED TO THAT REQUIRED BY SUCH
WRITTEN CONTRACT, BUT IN NO EVENT SHALL THE LIMITS OF LIABILITY
EXCEED THE LIMITS OF LIABILITY PROVIDED BY THE POLICY.

C) THE INSURANCE APPLIES ONLY WITH RESPECT TO LIABILITY ARISING OUT
OF THE OPERATIONS, ACTIVITIES OR BUSINESS CONDUCTED BY OR ON
BEHALF OF THE NAMED INSURED.

* Standard Attachment; PEPCO MOIT
Certificate 1D: 0
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Board Authorization



118 North Clark Street

Board of Commissioners of Cook Chicago, IL
County

Legislation Details {(With Text)

File #: 16-2981 Version: 1, Name: Bottling Group, LLC (Pepsi) - White Plains, NY and
Superlative Group, INC -

Type: Contract Status: Approved

File created: 4/27/2016 In control: Finance Committee

On agenda: - 5/11/2016 Final action: 6/8/2016

Title: PROPOSED CONTRACT
Department(s): Office of Chief Financial Officer
Vendor: Bottling Group, LLC (Pepsi) - White Plains, NY and Superlative Group, INC - Cleveland,
Ohio
Request: Authorization for the Chief Financial Officer to enter into and execute
Good(s) or Service(s): Through this contract Pepsi will receive exclusive pouring rights for all
beverages served on all Cook County and Forest Preserve properties, in exchange for certain
rebates, commissions and other one-time and annual revenues as specified Schedule of
Compensation in the contract, while Superlative will coordinate and facilitate operational and financial
aspects of the Agreement,
Contract Value: $4,141,985.00 (estimated revenue generated over contract period)
Contract pericd: 6/15/2016 - 6/14/2026
Potential Fiscal Year Budget Impact: FY2016 $240,000, FY2017 $370,000, FY2018 $370,000,
FY2019 $370,000, FY2020 $370,000, FY2021 $370,000, FY2022 $370,000, FY2023 $370,000,
FY2024 $370,000, FY2025 $370,000, FY2026 $216,000
Accounts: N/A
Contract Number(é): AM-2016-001
Concurrences:
The vendor has met the Minority and Women Owned Business Enterprise Ordinance.
Summary: As part of the County’s Asset Marketing initiative, the Chief Financial Officer, as the
designated Chairperson of the County's Asset Marketing Committee per the County Asset Marketing
Ordinance, respectfully submits for approval a contract with the Bottling Group, LLC (Pepsi) and
Superiative Group, Inc, through which the County and the Forest Preserve District will grant exclusive
pouring rights to Pepsi for all beverages soid on County and Forest Preserve District property for a ten
year period. In exchange the County and the Forest Preserve. District will receive commissions,
rebates and other one-time and annual revenues as specified in the schedule of compensation of the
contract. Superlative will coordinate and facilitate operational and financial aspects of the Agreement.
The total $4,141,985.00 estimated contract value includes both Cook County Government's and the
Forest Preserve District's respective share of the projected revenues, whereas the fiscal impact above
only reflects revenue expected o be received by Cook County Government over the contract period.
This contract has met the requirements of the County Minority and Women Owned Business
Ordinance.

Sponsors:

Indexes: VAN SAMSTEIN, Chief Financial Officer, Bureau of Finance

Board of Commissichers of Cook County Page 10f2 Printed on 7/28/2016
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File #: 16-2981, Version: 1

Code sections:

Attachments:
Date ' Ver. Action By Action Result
6/8/2016 1 Board of Commissioners approved Pass
6/8/2016 1 Finance Committee recommended for approval Pass
5/11/2016 1 Board of Commissioners . referred Pass
PROPOSED CONTRACT

Department(s): Office of Chief Financial Officer

Vendor: Bottling Group, LLC (Pepsi) - White Plains, NY and Superlative Group, INC - Cleveland, Ohio

Request: Authorization for the Chief Financial Officer to enter into and execute

Good(s) or Service(s): Through this contract Pepsi will receive exclusive pouring rights for all beverages served on all
Cook County and Forest Preserve properties, in exchange for certain rebates, commissions and other one-time and annual
revenues as specified Schedule of Compensation in the contract, while Superlative will coordinate and facilitate
operational and financial aspects of the Agreement.

Contract Value: $4,141,985.00 (estimated revenue generated over contract period)

Contract period: 6/15/2016 - 6/14/2026

Potential Fiscal Year Budget Impact: FY2016 $240,000, FY2017 $370,000, FY2018 $370,000, FY2019 $370,000,

FY2020 $370,000, FY2021 $370,000, FY2022 $370,000, FY2023 $370,000, FY2024 $370,000, FY2025 $370,000,
FY2026 $216,000

Accounts: N/A

Contract Nnmber(s): AM-2016-001

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprise Ordinance.

Summary: As part of the County’s Asset Marketing initiative, the Chief Financial Officer, as the designated Chairperson
of the County’s Asset Marketing Committee per the County Asset Marketing Ordinance, respectfully submits for
approval a contract with the Bottling Group, LLC (Pepsi) and Superlative Group, Inc, through which the County and the
Forest Preserve District will grant exclusive pouring rights to Pepsi for all beverages sold on County and Forest Preserve
District property for a ten year period. In exchange the County and the Forest Preserve District will receive commissions,
rebates and other one-time and annual revenues as specified in the schedule of compensation of the contract. Superlative
will coordinate and facilitate operational and financial aspects of the Agreement. The total $4,141,985.00 estimated
contract value includes both Cook County Government’s and the Forest Preserve District’s respective share of the
projected revenues, whereas the fiscal impact above only reflects revenue expected to be received by Cook County
Government over the contract period. This contract has met the requirements of the County Minority and Women Owned
Business Ordinance.
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