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OFFICE OF THE MAYOR
- CITY OF CHICAGO -

~ RAHM EMANUEL .
.. . MAavor

. October 31,2012

TO THE HONORABLE, THE CITY COUNCIL
.. QF THE CITY OF CHICAGO- '
Ladies and Gentlemen;
At the request of thé Commissioner of Housing and Economic Development, | transmit
herewith an ordinance authorizing the execution of a redevelopment agreement for Ravenswood
Station. ' '

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

Mayor

Fan






ORDINANCE

WHEREAS, pursuant to an ordinance adopted by the City Council ("City
Council") of the City of Chicago (the "City") on January 12, 2000 and published at pages
22507-22521 of the Journal of the Proceedings of the City Council (the "Journal") of
such date, a certain redevelopment plan and project for the Western Avenue North
Redevelopment Project Area (the "Area") was approved pursuant to the lllinois Tax
Increment Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1 et seq.)
(the "Act"), and amended pursuant to an ordinance adopted on May 17, 2000 and
published at pages 31611-31706 of the Journal of such date (such amended plan and
project are referred to herein as the “Plan”); and

WHEREAS pursuant to an ordinance adopted by the City Council on January
12, 2000 and published at pages 22495-22507 of the Journal of such date, the Area was
designated as a redevelopment project area pursuant to the Act; and

WHEREAS, pursuant to an ordinance (the "TIF Ordinance") adopted by the City
Council on January 12, 2000 and published at pages 22394-22494 of the Journal of
such date, tax increment allocation financing was adopted pursuant to the Act as a
means of financing certain Area redevelopment project costs (as defined in the Act)
incurred pursuant to the Plan; and

WHEREAS, Ravenswood Station, LLC, an lllinois limited liability company (the
“Developer”), has purchased certain property located within the Area at 1800-1824 West
Lawrence Avenue, Chicago, lllinois 60640, and shall commence and complete
construction of an approximately 132,000 square foot retail shopping center (the
“Facility”) thereon that is anticipated to contain three stores. The Facility will also include
357 parking spaces. The Facility and related improvements are collectively referred to
herein as the “Project”; and

WHEREAS, the Developer proposes to undertake the Project in accordance with
the Plan and pursuant to the terms and conditions of a proposed redevelopment
agreement to be executed by the Developer and the City, including but not limited to the
completion of the Project, to be financed in part by Incremental Taxes, if any; and

WHEREAS, pursuant to Resolution 12-CDC-27 (the “Resolution”) adopted by the
Community Development Commission of the City (the "Commission") on July 10, 2012,
the Commission recommended that the Developer be designated as the developer for
the Project and that the City's Department of Housing and Economic Development
(‘HED") be authorized to negotiate, execute and deliver on behalf of the City a
redevelopment agreement with the Developer for the Project; now therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:
SECTION 1. The above recitals are incorporated herein and made a part hereof.

SECTION 2. The Developer is hereby designated as the develop'er for the
Project pursuant to Section 5/11-74.4-4 of the Act.



-

SECTION 3. The Commissioner of HED (the "Commissioner") or a designee of
the Commissioner are each hereby authorized, with the approval of the City's
Corporation Counsel as to form and legality, to negotiate, execute and deliver: (a) a
redevelopment agreement between the Developer and the City in substantially the form
attached hereto as Exhibit A and made a part hereof (the "Redevelopment Agreement")
and (b) such other supporting documents as may be necessary to carry out and comply
with the provisions of the Redevelopment Agreement, with such changes, deletions and

insertions as shall be approved by the persons executing the Redevelopment
Agreement.

SECTION 4. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provnsnon shall
not affect any of the other provisions of this ordinance.

SECTION 5. All ordinances, resolutions, motions or orders in conflict with this
ordinance are hereby repealed to the extent of such conflict.

SECTION 6. This ordinance shall be in full force and effect immediately upon its
passage.

Exhibit A Redevelopment Agreement
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(attached)



[leave blank 3" x 5" space for recorder's office]

This agreement was prepared by and
after recording return to:

Sweta Shah, Esq.

City of Chicago Department of Law
121 North LaSalle Street, Room 600
Chicago, IL 60602

RAVENSWOOD STATION, LLC REDEVELOPMENT AGREEMENT

This Ravenswood Station, LLC Redevelopment Agreement (this “Agreement”) is made as of
this__ _ dayof , 20_, by and between the City of Chicago, an lllinois municipal corporation
(the “City”), through its Department of Housing and Economic Development ("HED”), and
Ravenswood Station, LLC, an lllinois limited liability company (the “Developer”).

RECITALS

A. Constitutional Authority: As a home ruie unit of government under Section 6(a),
Article VIl of the 1970 Constitution of the State of lllinois (the “State"), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant thereto, has the power to encourage private development in order to enhance the local tax
base, create employment opportunities and to enter into contractual agreements with private parties
in order to achieve these goals. '

B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to
time (the “Act”), to finance projects that eradicate blighted conditions and conservation area factors
through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the following ordinances on January 12, 2000, and
May 17, 2000: (1) “An Ordinance of the City of Chicago, lllinois Approving a Redevelopment Plan
for the Western Avenue North Redevelopment Project Area” (the “Plan Adoption Ordinance”); (2)




“An Ordinance of the City of Chicago, lllinois Designating the Western Avenue North
Redevelopment Project Area as a Redevelopment Project Area Pursuant to the Tax Increment
Allocation Redevelopment Act’; (3) “An Ordinance of the City of Chicago, lllinois Adopting Tax
Increment Allocation Financing for the Western Avenue North Redevelopment Project Area” (the
“TIF Adoption Ordinance”); and (4) an ordinance amending the Redevelopment Plan, as hereinafter
defined (items(1)-(4) collectively referred to herein as the “TIF Ordinances”). The redevelopment
project area referred to above (the "Redevelopment Area”) is legally described in Exhibit A hereto.

D. The Project: Developer has purchased (the “Acquisition”) certain property located
within the Redevelopment Area at 1800-1824 West Lawrence Avenue, Chicago, lllinois 60640 and
legally described on Exhibit B hereto (the “Property”), and, within the time frames set forth in
Section 3.01 hereof, shall commence and complete construction of an approximately 132,000
square foot retail shopping center (the “Facility”) thereon. The Developer has entered into leases
with Mariano’s Fresh Market for an 87,000 square foot grocery store, L.A. Fitness Center for a
35,000 square foot fithess center, and Sears Tire and Auto Store for a 10,000 square foot store.
The Facility will also include 357 parking spaces. The Facility and related improvements (including
but not limited to those TIF-Funded Improvements as defined below and set forth on Exhibit C) are
collectively referred to herein as the “Project.” The completion of the Project would not reasonably
be anticipated without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the Western Avenue North Redevelopment Project Area Tax Increment Financing
District Eligibility Study, Redevelopment Plan and Project, as amended (the “Redevelopment Plan™)
published at 31614 - 31706 of the Journal of the Proceedings of the City Council.

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03
hereof, Incremental Taxes (as defined below), to pay for or reimburse Developer for the costs of
TIF-Funded Improvements pursuant to the terms and conditions of this.

In addition, the City may, in its discretion, issue tax increment allocation bonds (“TiF
Bonds”) secured by Incremental Taxes pursuant to a TIF bond ordinance (the “TIF Bond
Ordinance”) at a later date as described in Section 4.03(b) hereof, the proceeds of which (the “TIF
Bond Proceeds”) may be used to pay for the costs of the TIF-Funded Improvements not previously
paid for from Incremental Taxes in order to reimburse the City for the costs of TIF-Funded
Improvements.

Now, therefore, in consideration of the mutual covenants and agreements contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1. RECITALS, HEADINGS AND EXHIBITS

The foregoing recitals are hereby incorporated into this Agreement by reference. The
paragraph and section headings contained in this Agreement, including without limitation those set
forth in the following table of contents, are for convenience only and are not intended to limit, vary,
define or expand the content thereof. Developer agrees to comply with the requirements set forth in
the following exhibits which are attached to and made a part of this Agreement. All provisions listed
in the Exhibits have the same force and effect as if they had been listed in the body of this
Agreement.
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SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals, the
following terms shall have the meanings set forth below:

“Act” shall have the meaning set forth in the Recitals hereof.
“Acquisition” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or
under common control with Developer.

“Annual Compliance Report” shall mean a signed report from Developer to the City (a)
itemizing each of Developer’s obligations under the RDA during the preceding calendar year, (b)
certifying Developer’s compliance or noncompliance with such obligations, (c) attaching evidence
(whether or not previously submitted to the City) of such compliance or noncompliance and (d)
certifying that Developer is not in default with respect to any provision of the RDA, the agreements
evidencing the Lender Financing, if any, or any related agreements; provided, that the obligations to
be covered by the Annual Compliance Report shall include the following: (1) compliance with the
jobs reporting requirement described in Section 8.06(b); (2) compliance with the Minimum
Occupancy Covenant (Section 8.06); (3) delivery of Financial Statements and unaudited financial
statements (Section 8.13); (4) delivery of updated insurance certificates, if applicable (Section
8.14); (5) delivery of evidence of payment of Non-Governmental Charges, if applicable (Section




8.15); (6) delivery of evidence that LEED Certification has been obtained (Section 8.23) and (7)
compliance with all other executory provisions of the RDA.

“Available Incremental Taxes” shall mean, for each payment, an amount equal to the
Incremental Taxes on deposit in the TIF Fund as of December 31st of the calendar year prior to the
year in which the Requisition Form for such payment is received by the City, and which are available
for the financing or payment of Redevelopment Project Costs, after deducting (i) all Incremental
Taxes from a New Project pledged or allocated to assist the New Project, (ii) all Incremental Taxes
previously allocated or pledged by the City before the date of this Agreement including, without
limitation, Incremental Taxes allocated or pledged to MSAC/Mather and the Chicago Public Schools,
and/or any of their respective Affiliates, and (iii) debt service payments with respect to the Bonds, if
any.

“Available Project Funds’ shall have the meaning set forth for such term in Section 4.07
hereof.

“Bond(s)” shall have the meaning set forth for such term in Section 8.05 hereof.

“Bond Ordinance” shall mean the City ordinance authorizing the issuance of Bonds.

“Business Relationship” shall have the meaning set forth for such termin Sectlon 2-156-
080 of the Municipal Code.

“Certificate” shall mean the Certificate of Completion of Construction described in Section
7.01 hereof.

“Change Order” shall mean any amendment or modification to the Scope Drawings, Plans
and Specifications or the Project Budget as described |n Section 3.03, Section 3.04 and Section
3.05, respectively.

“City Contract’ shall have the meaning set forth in Section 8.01(l) hereof.
“City Council” shall have the meaning set forth in the Recitals hereof.

“City Funds” shall mean the funds described in Section 4.03(b) hereof.

“Closing Date” shall mean the date of execution and delivery of this Agreemeﬁt by all parties
hereto, which shall be deemed to be the date appearing in the first paragraph of this Agreement.

“Compliance Period’ shall mean the period beginning on the date the Certificate is issued
and ending on the 10th anniversary of the date the Certificate is issued.

“Contract” shall have the meaning set forth in Section 10.03 hereof.
“Contractor” shall have the meaning set forth in Section 10.03 hereof.
“Construction Contract’ shall mean that certain contract, substantially in the form attached

hereto as Exhibit E, to be entered into between Developer and the General Contractor providing for
construction of the Project.




“Corporation Counsel’ shall mean the City's Department of Law.

“EDS" shall mean the City's Economic Disclosure Statement and Affidavit, on the City’s then-
current form, whether submitted in paper or via the City’s online submission process.

“Employer(s)” shall have the meaning set forth in Section 10 hereof.

“Environmental Laws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements relating
to public health and safety and the environment now or hereafter in force, as amended and
hereafter amended, including but not limited to (i) the Comprehensive Environmental Response,
Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called “Superfund” or
“Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C. Section 1802 et seq.);
(iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902 et seq.); (v) the Clean Air
Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C. Section 1251 et seq.); (vii)
the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.); (viii) the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix) the lllinois Environmental
Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.

“Equity™ shall mean funds of Developer (other than funds derived from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, which amount
may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b).

“Escrow” shall mean the construction escrow established pursuant to the Escrow
Agreement.

“Escrow Agreement’ shall mean the Escrow Agreement, if one is required by the
Developer’s lender(s), establishing a construction escrow, to be entered into as of the date hereof by
the Titte Company (or an affiliate of the Title Company), Developer and Developer's lender(s).

“Event of Default” shall have the meaning set forth in Section 15 hereof.

“Facility” shall have the meaning set forth in the Recitals hereof.

“Financial Statements” shall mean complete audited financial statements of Developer
prepared by a certified public accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods.

“Guaranty” shall mean the individual Guaranties dated of the date hereof made by Timothy
W. Barrett and Eugene J. Porto in favor of the City in the forms attached as Exhibit F-1 and Exhibit
E-2, respectively.

“General Contractor” shall mean (a) Leopardo Construction Company, which was selected
pursuant to Section 6.01, or (b) such other general contractor(s) hired by Developer pursuant to
Section 6.01.

“Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as such
in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall include,




but not be limited to, petroleum (including crude oil), any radioactive material or by-product material,
polychlorinated biphenyls and asbestos in any form or condition.

“Human Rights Ordinance” shall have the meaning set forth in Section 10 hereof.

“In Balénce" shall have the meaning set forth in Section 4.07 hereof.

“Incremental Taxes” shall mean such ad valorem taxes which, pursuant to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected are paid to the
Treasurer of the City of Chicago for deposit by the Treasurer into the Western Avenue North
Redevelopment Project Area Special Tax Allocation Fund established to pay Redevelopment
Project Costs and obligations incurred in the payment thereof.

“Incremental Taxes From a New Project” shall mean (a) individually, Incremental Taxes
generated by the equalized assessed value (“EAV”) of the parcel(s) comprising a New Project over
and above the initial EAV of such affected parcel(s) as certified by the Cook County Clerk in the
certified initial EAV of all tax parcels in the Redevelopment Area and (b) collectively, the sum of
Incremental Taxes From a New Project for all New Projects, if there are multiple New Projects.

“Indemnitee” and “Indemnitees” shall have the meanings set forth in Section 13.01 hereof.

: “Junior Mortgage” shall mean a Junior Mortgage that secures the Guarantee amount
substantially in the form of Exhibit Q, with such changes as may be approved by HED and
Corporation Counsel, executed by the Developer as mortgagor, in favor of the City, as mortgagee,
securing certain of the Developer’s obligations under this Agreement and the Junior Mortgage; and
which shall be a second mortgage unless the Lender Financing includes two or more separate
mortgage loans, in which event the Junior Mortgage shall be subordinate to all such mortgage loans.

‘LEED Certification” shall mean a basic Certification of the Project under the Leadership in
Energy and Environmental Design (LEED) Green Building Rating System maintained by the U.S.
Green Building Council and applicable to commercial interiors.

“Lender Financing” shall mean funds borrowed by Developer from lenders (collectively, the
“Lender’) and irrevocably available to pay for Costs of the Project, in the amount set forth in
Section 4.01 hereof.

“MBE(s)” shall mean a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified by
the City's Department of Procurement Services as a minority-owned business enterprise, related to
the Procurement Program or the Construction Program, as applicable.

“MBE/WBE Budget’ shall mean the budget attached hereto as Exhibit H-2, as described in
Section 10.03. '

“MBE/WBE Program” shall have the meaning set forth in Section 10.03 hereof.

“Minimum Occupancy” shall mean the occupancy of 85% of the net leasable area of the
Project.




“Minimum Occupancy Covenant” shall have the meaning set forth in Section 8.06(a)
hereof.

“Municipal Code” shall mean the Municipal Code of the City of Chicago, as amended from
time to time.

“New Mortgage” shall have the meaning set forth in Article 16 hereof.

“New Project” shall mean a development project (a) for which the related redevelopment
agreement is recorded on or after the date of this Agreement and (b) which will receive assistance in
the form of Incremental Taxes; provided, however, that “New Project” shall not include any
development project that is or will be exempt from the payment of ad valorem property taxes.

“Non-Governmental Charges” shall mean all non-governmental charges, liens, claims, or
encumbrances relating to Developer, the Property or the Project.

“Permitted Liens” shall mean those liens and encumbrances against the Property and/or
the Project set forth on Exhibit G hereto.

“Permitted Mortgage” shall have the meaning set forth in Article 16 hereof.

“Planned Development’ shall mean the Business Planned Development Number .

“Plans and Specifications” shall mean [final][initial] construction documents containing a
site plan and working drawings and specifications for the Project, as submitted to the City as the
basis for obtaining building permits for the Project.

“Prior Expenditure(s)” shall have the meaning set forth in Section 4.05(a) hereof.

“Project” shall have the meaning set forth in the Recitals hereof.

“Project Budget’ shall mean the budget attached hereto as Exhibit H-1, showing the total

cost of the Project by line item, furnished by Developer to HED, in accordance with Section 3.03
hereof.

“Property” shall have the meaning set forth in the Recitals hereof.

“Redevelopment Area” shall have the meaning set forth in the Recitals hereof.

“Redevelopment Plan” shall have the meaning set forth in the Recitals hereof.

_ “Redevelopment Project Costs” shall mean redevelopment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment Plan
or otherwise referenced in the Redevelopment Plan. ’

“Scope Drawings” shall mean preliminary construction documents containing a site plan
and preliminary drawings and specifications for the Project.

“Survey” shall mean a plat of survey in the most recently revised form of ALTA/JACSM land
titte survey of the Property, meeting the 2011 Minimum Standard Detail Requirements for
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ALTA/ACSM Land Title Surveys, effective February 23, 2011, dated within 75 days prior to the
Closing Date, acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State of lllinois, certified to the City and the Title Company, and indicating
whether the Property is in a flood hazard area as identified by the United States Federal Emergency
Management Agency (and updates thereof to reflect improvements to the Property in connection
with the construction of the Facility and related improvements as required by the City or lender(s)
providing Lender Financing).

“Term of the Agreement” shall mean the period of time commencing on the Closing Date
and ending on the date on which the Redevelopment Area is no longer in effect (through and
including December 31, 2024).

“TIF Adoption Ordinance” shall have the meaning set forth in the Recitals hereof.

“TIF Bonds” shall have the meaning set forth in the Recitals hereof.

“TIF Bond Ordinance” shall have the meaning set forth in the Recitals hereof.

“TIF Bond Proceeds’ shall have the meaning set forth in the Recitals hereof.

“TIF Fund” shall mean the special tax allocation fund created by the City in connection with
the Redevelopment Area into which the Incremental Taxes will be deposited.

“TIF-Funded improvements” shall mean those improvements of the Project which (i) qualify
as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and (iii) the
City has agreed to pay for out of the City Funds, subject to the terms of this Agreement. Exhibit C
lists the TIF-Funded Improvements for the Project.

“TIF Ordinances” shall have the meaning set forth in the Recitais hereof.

“Title Company” shall mean [ 1.

“Title Policy” shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing Developer as the insured, noting the recording of this Agreement and the
Junior Mortgage as an encumbrance against the Property, and a subordination agreement in favor
of the City with respect to previously recorded liens against the Property related to Lender
Financing, if any, issued by the Title Company.

“WARN Act’ shall mean the Worker Adjustment and Retraining Notification Act (29 U.S.C.
Section 2101 et seq.).

“WBE(s)" shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified by
the City's Department of Procurement Services as a women-owned business enterprise, related to
the Procurement Program or the Construction Program, as applicable.



SECTION 3. THE PROJECT

3.01 The Project. With respect to the Facility, Developer shall, pursuant to the Plans and
Specifications and subject to the provisions of Section 18.17 hereof: (i) commence construction no
later than November 1, 2012; and (ii) complete construction and conduct business operations
therein no later than November 1, 2013.

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the Scope
Drawings and Plans and Specifications to HED and HED has approved same. After such initial
approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications shall
be submitted to HED as a Change Order pursuant to Section 3.04 hereof. The Scope Drawings and
Plans and Specifications shall at all times conform to the Redevelopment Plan and all applicable
federal, state and local laws, ordinances and regulations. Developer shall submit all necessary
documents to the City's Building Department, Department of Transportation and such other City
departments or governmental authorities as may be necessary to acquire building permits and other
required approvals for the Project.

3.03 Project Budget. Developer has furnished to HED, and HED has approved, a Project
Budget showing total costs for the Project in an amount not less than $42,001,730. Developer
hereby certifies to the City that (a) the City Funds, together with Lender Financing and Equity
described in Section 4.02 hereof, shall be sufficient to complete the Project Developer hereby
certifies to the City that (a) it has Lender Financing and Equity in an amount sufficient to pay for all
Project costs; and (b) the Project Budget is true, correct and complete in all material respects.
Developer shall promptly deliver to HED certified copies of any Change Orders with respect to the
Project Budget for approval pursuant to Section 3.04 hereof.

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders
(and documentation substantiating the need and identifying the source of funding therefor) relating
to changes to the Project must be submitted byDeveloper to HED concurrently with the progress
reports described in Section 3.07 hereof, provided, that any Change Order relating to any of the
following must be submitted by Developer to HED for HED's prior written approval: (a) a reduction in
the gross or net square footage of Developer Space by five percent (5%) or more (either individually
or cumulatively); (b) a change in the use of Developer Space to a use other than as described in
Recital D to this Agreement; (c) a delay in the completion of the Project by six (6) months or more;
or (d) Change Orders resulting in an aggregate increase to the Project Budget for the Project of ten
percent (10%) or more. Developer shall not authorize or permit the performance of any work
relating to any Change Order or the furnishing of materials in connection therewith prior to the
receipt by Developer of HED's written approval (to the extent said City prior approval is required
pursuant to the terms of this Agreement). The Construction Contract, and each contract between the
General Contractor and any subcontractor, shall contain a provision to this effect. An approved
Change Order shall not be deemed to imply any obligation on the part of the City to increase the
amount of City Funds which the City has pledged pursuant to this Agreement or provide any other
additional assistance to Developer. Notwithstanding anything to the contrary in this Section 3.04,
Change Orders other than those set forth above do not require HED's prior written approval as set
forth in this Section 3.04, but HED shall be notified in writing of all such Change Orders within 10
business days after the execution of such Change Order and Developer, in connection with such
notice, shall identify to HED the source of funding therefor.

3.05 HED Approval. Any approval granted by HED of the Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this Agreement only and does not



affect or constitute any approval required by any other City department or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor does any approval by HED
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of the
Property or the Project.

3.06 Other Approvals. Any HED approval under this Agreement shall have no effect upon,
nor shall it operate as a waiver of, Developer's obligations to comply with the provisions of Section
5.03 (Other Governmental Approvals) hereof. Developer shall not commence construction of the
Project until Developer has obtained all necessary permits and approvals (including but not limited
to HED's approval of the Scope Drawings and Plans and Specifications) and proof of the General
Contractor's and each subcontractor's bonding as required hereunder.

3.07 Progress Reports and Survey Updates. Developer shall provide HED with written
quarterly progress reports detailing the status of the Project, including a revised completion date, if
necessary (with a delay in the completion of the Project by 180 days being considered a Change
Order, requiring HED's written approval pursuant to Section 3.04). Developer shall provide three
(3) copies of an updated Survey to HED upon the request of HED or any lender providing Lender
Financing, reflecting improvements made to the Property. :

3.08 [nspecting Agent or Architect. An independent agent or architect (other than
Developer's architect) approved by HED shall be selected to act as the inspecting agent or architect,
at Developer's expense, for the Project. The inspecting agent or architect shall perform periodic
inspections with respect to the Project, providing certifications with respect thereto to HED, prior to
requests for disbursement for costs related to the Project.

3.09 Barricades. Prior to commencing any construction requiring barricades, Developer
shall install a construction barricade of a type and appearance satisfactory to the City and
constructed in compliance with all applicable federal, state or City laws, ordinances and regulations.
HED retains the right to approve the maintenance, appearance, color scheme painting, nature,
type, content and design of all barricades.

3.10 Signs and Public Relations. Developer shall erect a sign of size and style approved
by the City in a conspicuous location on the Property during the Project, indicating that financing has
been provided by the City. The City reserves the right to include the name, photograph, artistic
rendering of the Project and other pertinent information regarding Developer, the Property and the
Project in the City's promotional literature and communications.

3.11 Utility Connections. Developer may connect all on-site water, sanitary, storm and
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the
Property, provided Developer first complies with all City requirements governing such connections,
including the payment of customary fees and costs related thereto.

3.12 Permit Fees. In connection with the Project, Developer shall be obligated to pay only
those building, permit, engineering, tap on and inspection fees that are assessed on a uniform basis
throughout the City of Chicago and are of general applicability to other property within the City of
Chicago.
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SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be
$42,001,730, to be applied in the manner set forth in the Project Budget. Such costs shall be
funded from the following sources: '

Equity (subject to Sections 4.03(b) and 4.06) $ 6,539,855
Lender Financing $ 32,461,875
ESTIMATED TOTAL $42,001,730

4.02 Developer Funds. Equity and/or Lender Financing may be used to pay any Project
cost, including but not limited to Redevelopment Project Costs.

4.03 City Funds.

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse
"Developer for costs of TIF-Funded Improvements that constitute Redevelopment Project Costs.
Exhibit C sets forth, by line item, the TIF-Funded improvements for the Project, and the maximum
amount of costs that may be paid by or reimbursed from City Funds for each line item therein
(subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt by the City of documentation
satisfactory in form and substance to HED evidencing such cost and its eligibilty as a
Redevelopment Project Cost.

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement, including
but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to provide City
funds from the sources and in the amounts described directly below (the “City Funds”) to pay for or
reimburse Developer for the costs of the TIF-Funded Improvements:

Source of City Funds Maximum Amount

'Available Incremental Taxes $4,500,000

provided, however, that the total amount of City Funds expended for TIF-Funded Improvements
shall be an amount not to exceed the lesser of $4,500,000 or the lesser amount of City Funds
calculated as described in the following clause; provided further, in the event that the Final Project
Cost, as hereinafter defined, is less than $40,Q01,730, the total amount of City Funds shall be
reduced by $0.50 for every $1.00 (or portion thereof) by which the Final Project Cost is less than
$40,001,730; and provided further, that the $4,500,000 to be derived from Available Incremental
Taxes and/or TIF Bond proceeds, if any shall be available to pay costs related to TiF-Funded
improvements and allocated by the City for that purpose only so long as (i) the amount of the
Available Incremental Taxes deposited into the TIF Fund shall be sufficient to pay for such costs,
and Developer acknowledges and agrees that the City's obligation to pay for TiF-Funded
Improvements up to a maximum of $4,500,000 is contingent upon the fulfillment of the condition set
forth in part (i) above. In the event that such condition is not fuffilled, the amount of Equity to be
contributed by Developer pursuant to Section 4.01 hereof shall increase proportionately.

4.04 Requisition Form. On the Closing Date and prior to each October 1 (or such other
date as the parties may agree to) thereafter, beginning in 2013 and continuing throughout the earlier
of (i) the Term of the Agreement or (ii) the date that Developer has been reimbursed in full under this
Agreement, Developer shall provide HED with a Requisition Form, along with the documentation
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described therein. Requisition for reimbursement of TIF-Funded Improvements shall be made not
more than one time per calendar year (or as otherwise permitted by HED). On each December 1 (or
such other date as may be acceptable to the parties), beginning in 2013 and continuing throughout
the Term of the Agreement, Developer shall meet with HED at the request of HED to discuss the
Requisition Form(s) previously delivered.

4.05 Treatment of Prior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures. Only those expenditures made by Developer with respect to the
Project prior to the Closing Date, evidenced by documentation satisfactory to HED and approved by
HED as satisfying costs covered in the Project Budget, shall be considered previously contributed
Equity or Lender Financing hereunder (the “Prior Expenditures”). HED shall have the right, in its
sole discretion, to disallow any such expenditure as a Prior Expenditure. Exhibit | hereto sets forth
the prior expenditures approved by HED as of the date hereof as Prior Expenditures. Prior
Expenditures made for items other than TIF-Funded Improvements shall not be reimbursed to
Developer, but shall reduce the amount of Equity and/or Lender Financing required to be contributed
by Developer pursuant to Section 4.01 hereof.

(b) intentionally omitted
(c) intentionally omitted

(d) Allocation Among Line Items. Disbursements for expenditures related to TIF-Funded
Improvements may be allocated to and charged against the appropriate line only, with transfers of
costs and expenses from one line item to another, without the prior written consent of HED, being
prohibited; provided, however, that such transfers among line items, in an amount not to exceed
$25,000 or $100,000 in the aggregate, may be made without the prior written consent of HED.

4.06 CostOverruns. If the aggregate cost of the TIF-Funded Improvements exceeds City
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds
the Project Budget, Developer shall be solely responsible for such excess cost, and shall hold the
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements in
excess of City Funds and of completing the Project.

4.07 Preconditions of Disbursement. Prior to each disbursement of City Fund hereunder,
Developer shall submit documentation regarding the applicable expenditures to HED, which shall be
satisfactory to HED in its sole discretion. Delivery by Developer to HED of any request for
disbursement of City Funds hereunder shall, in addition to the items therein expressly set forth,
constitute a certification to the City, as of the date of such request for disbursement, that:

(a) the total amount of the disbursement request represents the actual cost of the
Acquisition or the actual amount payable to (or paid to) the General Contractor and/or
subcontractors who have performed work on the Project, and/or their payees;

(b) all amounts shown as previous payments on the current disbursement request have
been paid to the parties entitled to such payment;

(c) Developer has approved all work and materials for the current disbursement request, and
such work and materials conform to the Plans and Specifications;
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(d) the representations and warranties contained in this Redevelopment Agreement are true
and correct and Developer is in compliance with all covenants contained herein;

(e) Developer has received no notice and has no knowledge of any liens or claim of lien
either filed or threatened against the Property except for the Permitted Liens;

(f) no Event of Default or condition or event which, with the giving of notice or passage of
time or both, would constitute an Event of Default exists or has occurred; and

(g) the Projectis In Balance. The Project shall be deemed to be in balance (“In Balance”)
only if the total of the Available Project Funds, as hereinafter defined, equals or exceeds the
aggregate of the amount necessary to pay all unpaid Project costs incurred or to be incurred in the
completion of the Project. “Available Project Funds” as used herein shall mean: (i) the undisbursed
Lender Financing, if any; (ii) the undisbursed Equity and (iii} any other amounts deposited by
Developer pursuant to this Agreement. Developer hereby agrees that, if the Project is not In
Balance, Developer shall, within 10 days after a written request by the City, deposit with the escrow

agent or will make available (in a manner acceptable to the City), cash in an amount that will place
the Project In Balance.

The City shall have the right, in its discretion, to require Developer to submit further
documentation as the City may require in order to verify that the matters certified to above are true
and correct, and any disbursement by the City shall be subject to the City's review and approval of
such documentation and its satisfaction that such certifications are true and correct; provided,
however, that nothing in this sentence shall be deemed to prevent the City from relying on such
certifications by Developer. In addition, Developer shall have satisfied all other preconditions of
disbursement of City Funds for each disbursement, including but not limited to requirements set
forth in the Bond Ordinance, if any, TIF Bond Ordinance, if any, the Bonds, if any, the TiF Bonds, if
any, the TIF Ordinances, and this Agreement.

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on a
conditional basis, subject to the Developer's compliance with the provisions of this Agreement. The
City Funds are subject to being reimbursed as provided in Section 15.02 hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to the
Closing Date:

5.01 Project Budget. Developer has submitted to HED, and HED has approved, a Project
Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. Developer has submitted to HED,
and HED has approved, the Scope Drawings and Plans and Specifications accordance with the
provisions of Section 3.02 hereof.

5.03 Other Governmental Approvals. Developer has secured all other necessary
approvals and permits required by any state, federal, or local statute, ordinance or regulation and
has submitted evidence thereof to HED.
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5.04 Financing. Developer has furnished proof reasonably acceptable to the City that
Developer has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this Agreement. If a portion of such funds
consists of Lender Financing, Developer has furnished proof as of the Closing Date that the
proceeds thereof are available to be drawn upon by Developer as needed and are sufficient (along
with the Equity and other sources set forth in Section 4.01) to complete the Project. Developer has
delivered to HED a copy of the construction Escrow Agreement entered into by Developer regarding
the Lender Financing. Any liens against the Property in existence at the Closing Date have been
subordinated to certain encumbrances of the City set forth herein pursuant to a Subordination
Agreement, in a form acceptable to the City, executed on or prior to the Closing Date, which is to be
recorded, at the expense of Developer, with the Office of the Recorder of Deeds of Cook County.

5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with
copies of the Title Policies for the Property, certified by the Title Company, showing (i) Developer as
the named insured and (ii) the lender as the named insured. The Title Policy is dated as of the
Closing Date and contains only those title exceptions listed as Permitted Liens on Exhibit G hereto
and evidences the recording of this Agreement pursuant to the provisions of Section 8.18 hereof.
The Title Policy also contains such endorsements as shall be required by Corporation Counsel,
including but not limited to an owner's comprehensive endorsement and satisfactory endorsements
regarding zoning (3.1 with parking), contiguity, location, access and survey. Developer has provided
to HED, on or prior to the Closing Date, documentation related to the purchase of the Property and
certified copies of all easements and encumbrances of record with respect to the Property not
addressed, to HED's satisfaction, by the Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. Developer, at its own expense, has provided the City with
searches as indicated in the chart below under Developer's name showing no liens against
Developer, the Property or any fixtures now or hereafter affixed thereto, except for the Permitted
Liens:

Jurisdiction Searches

Secretary of State UCC, Federal tax

Cook County Recorder UCC, Fixtures, Federal tax, State tax, Memoranda of
judgments

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Cook County | Pending suits and judgments

5.07 Surveys. Developer has furnished the City with three (3) copies of the Survey.

5.08 Insurance. Developer, at its own expense, has insured the Property in accordance
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
evidencing the required coverages to HED.

5.09 Opinion of Developer's Counsel. On the Closing Date, Developer has furnished the
City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, with such
changes as required by or acceptable to Corporation Counsel. If Developer has engaged special
counsel in connection with the Project, and such special counsel is unwilling or unable to give some
of the opinions set forth in Exhibit J hereto, such opinions were obtained by Developer from its
general corporate counsel.
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5.10 Evidence of Prior Expenditures. Developer has provided evidence satisfactory to
HED in its sole discretion of the Prior Expenditures in accordance with the provisions of Section

4.05(a) hereof.

5.11 Financial Statements. Developer has provided Financial Statements to HED for its
- most recent fiscal year, and audited or unaudited interim financial statements.

5.12 Documentation; Employment Plan. The Developer has provided documentation to
HED, satisfactory in form and substance to HED, with respect to current employment matters in
connection with the construction or rehabilitation work on the Project, including the reports described
in Section 8.07. At least thirty (30) days prior to the Closing Date, the Developer has met with the
Workforce Solutions division of HED to review employment opportunities with the Developer after
construction or rehabilitation work on the Project is completed. On or before the Closing Date,
Developer has provided to HED, and HED has approved, the Employment Plan for the Project (the
“‘Employment Plan”). The Employment Plan includes, without limitation, the Developer's estimates
of future job openings, titles, position descriptions, qualifications, recruiting, training, placement and
such other information as HED has requested relating to the Project.

5.13 Environmental. Developer has provided HED with copies of that certain phase |
environmental audit completed with respect to the Property and any phase Il environmental audit
with respect to the Property required by the City. Developer has provided the City with a letter from
the environmental engineer(s) who completed such audit(s), authorizing the City to rely on such
audits.

5.14 Corporate Documents; Economic Disclosure Statement. Developer has provided
a copy of its Articles of Organization containing the original certification of the Secretary of State of
its state of organization; certificates of good standing from the Secretary of State of its state of
organization and all other states in which Developer is qualified to do business; a secretary's
certificate in such form and substance as the Corporation Counsel may require; operating
- agreement of the limited liability company; and such other documentation as the City has requested.

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated by reference, and Developer further will provide any other affidavits or certifications as
may be required by federal, state or local law in the award of public contracts, all of which affidavits
or certifications are incorporated by reference. Notwithstanding acceptance by the City of the EDS,
failure of the EDS to include all information required under the Municipal Code renders this
Agreement voidable at the option of the City. Developer and any other parties required by this
Section 5.14 to complete an EDS must promptly update their EDS(s) on file with the City whenever
any information or response provided in the EDS(s) is no longer complete and accurate, including
changes in ownership and changes in disclosures and information pertaining to ineligibility to do
business with the City under Chapter 1-23 of the Municipal Code, as such is required under Sec. 2-
154-020, and failure to promptly provide the updated EDS(s) to the City will constitute an event of
default under this Agreement.

5.16 Litigation. Developer has provided to Corporation Counsel and HED, a description of
all pending or threatened litigation or administrative proceedings involving Developer, specifying, in
each case, the amount of each claim, an estimate of probable liability, the amount of any reserves
taken in connection therewith and whether (and to what extent) such potential liability is covered by
insurance.
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5.16 Junior Mortgage. The Developer shall have delivered to the City the Junior
Mortgage and such financing statements as the City may require.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. The Developer
represents that prior to entering into an agreement with the General Contractor or any subcontractor
~ for construction of the Project, Developer has solicited, or has caused the General Contractor to
solicit, bids from qualified contractors eligible to do business with, and having an office located in,

. the City of Chicago, and shall submit all bids received to HED for its inspection. (i) For the TIF-
Funded Improvements, Developer has selected the General Contractor (or has caused the General
Contractor to select the subcontractor) submitting the lowest responsible bid who can complete the
Project in a timely manner. If Developer selected a General Contractor (or the General Contractor
selected any subcontractor) submitting other than the lowest responsible bid for the TIF-Funded
Improvements, the difference between the lowest responsible bid and the bid selected may not be
paid out of City Funds. (i) For Project work other than the TIF-Funded Improvements, if Developer
selected a General Contractor (or the General Contractor selected any subcontractor) who did not
submit the lowest responsible bid, the difference between the lowest responsible bid and the higher
bid selected shall be subtracted from the actual total Project costs for purposes of the calculation of
the amount of City Funds to be contributed to the Project pursuant to Section 4.03(b) hereof.
Developer has submitted copies of the Construction Contract to HED in accordance with Section
6.02 below.” Photocopies of all subcontracts entered or to be entered into in connection with the
TIF-Funded Improvements have been or shall be provided to HED within five (5) business days of
the execution thereof. Developer represents that the General Contractor has not (and has caused -
the General Contractor to ensure that the subcontractors have not) begun work on the Project until
the Plans and Specifications have been approved by HED and all requisite permits have been
obtained.

(b) If the Developer did not solicit bids pursuant to Section 6.01(a) hereof, then the fee of
the General Contractor proposed to be paid out of City Funds shall not exceed 10% of the total
amount of the Construction Contract. Except as explicitly stated in this paragraph, all other
provisions of Section 6.01(a) shall apply, including but not limited to the requirement that the
General Contractor shall solicit competitive bids from all subcontractors.

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to HED
a copy of the proposed Construction Contract with the General Contractor selected to handle the
Project in accordance with Section 6.01 above, for HED's prior written approval, which shall be
granted or denied within ten (10) business days after delivery thereof. Within ten (10) business days
after execution of such contract by Developer, the General Contractor and any other parties thereto,
Developer shall deliver to HED and Corporation Counsel a certified copy of such contract together
with any modifications, amendments or supplements thereto.

6.03 Performance and Payment Bonds. Priorto the commencement of any portion of the
Project which includes work on the public way, Developer shall require that the General Contractor
be bonded for its payment by sureties having an AA rating or better using a bond in the form
attached as Exhibit O hereto. The City shall be named as obligee or co-obligee on any such bonds.

6.04 Employment Opportunity. Developer shall contractually obligate and cause the
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof.
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6.05 Other Provisions. In addition to the requirements of this Section 6, the Construction
Contract and each contract with any subcontractor shall contain provisions required pursuant to
Section 3.04 (Change Orders), Section 8.09 (Prevailing Wage), Section 10.01(e) (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement) Section 10.03 (MBE/WBE
Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and Records)
hereof. Photocopies of all contracts or subcontracts entered or to be entered into in connection with
the TIF-Funded Improvements shall be provided to HED within five (5) business days of the
execution thereof.

SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of
the construction of the Project in accordance with the terms of this Agreement, and upon
Developer's written request, which shall include a final Project budget detailing the total actual cost
of construction of the Project (the “Final Project Cost”), HED shall issue to Developer a Certificate
in recordable form certifying that Developer has fulfilled its obligation to complete the Project in
accordance with the terms of this Agreement. The Developer acknowledges and understands that
the City will not issue a Certificate of Completion (the “Certificate”) and pay out City Funds, until the
following conditions have been met:

(a) Developer has completed construction of the Project according to the Plans and
Specifications;

(b) The Final Project Cost incurred by the Developer is at least $40,001,730; provided,
however, that in the event that the Final Project Cost is less than $40,001,730, the total
amount of City Funds shall be reduced by $.50 for every $1.00 (or portion thereof) by
which the Final Project Cost is less than $40,001,730, as described in Section 4.03(b);

(c) Receipt of a Certificate of Occupancy or other evidence acceptable to HED that the
Developer has complied with building permit requirements for the Project;

(d) Atleast 85% of the net rentable area has been leased and is occupied;

(e) Evidence of the Project meeting or exceeding MBE/WBE, Prevailing Wage, and City
Residency requirements;

() The Developer has provided an affidavit from its project architect certifying that the
Facility would likely achieve the minimum points required for LEED Certification;
provided, however, that if Developer fails to provide such affidavit the City shall still issue
the Certificate, but the total amount of City Funds shall be reduced by $250,000;

(g) The Developer has satisfied the City's environmental requirements for projects receiving

tax increment financing assistance under the City’s sustainable development policy, also
known as “Green Matrix,” in effect as of the date of this Agreement;
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(h) Evidence that the Developer has incurred TIF-eligible costs in an equal amount to, or
greater than, $4,500,000 TIF-eligible costs include land assembly, demolition, site
preparation, environmental remediation, rehabilitation, and other eligible activities under
the Act; and

() There exists neither an Event of Default which is continuing nor a condition or event
which, with the giving of notice or passage of time or both, would constitute an Event of
Default.

HED shall respond to Developer's written request for a Certificate within forty-five (45) days
by issuing either a Certificate or a written statement detailing the ways in which the Project does not
conform to this Agreement or has not been satisfactorily completed, and the measures which must
be taken by Developer in order to obtain the Certificate. Developer may resubmit a written request
for a Certificate upon completion of such measures.

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates
only to the construction of the Project, and upon its issuance, the City will certify that the terms of the
Agreement specifically related to Developer's obligation to complete such activities have been
satisfied. After the issuance of a Certificate, however, all executory terms and conditions of this
Agreement and all representations and covenants contained herein will continue to remain in full
force and effect throughout the Term of the Agreement as to the parties described in the following
paragraph, and the issuance of the Certificate shall not be construed as a waiver by the City of any
of its rights and remedies pursuant to such executory terms.

Those covenants specifically described at Sections 8.02, 8.06, 8.19 as covenants that run
with the land are the only covenants in this Agreement intended to be binding upon any transferee of
the Property (including an assignee as described in the following sentence) throughout the Term of
the Agreement notwithstanding the issuance of a Certificate; provided, that upon the issuance of a
Certificate, the covenants set forth in Section 8.02 shall be deemed to have been fulfilled. The
other executory terms of this Agreement that remain after the issuance of a Certificate shall be
binding only upon Developer or a permitted assignee of Developer who, pursuant to Section 18.15
of this Agreement, has contracted to take an assignment of Developer's rights under this Agreement
and assume Developer's liabilities hereunder. :

7.03 Failure to Complete. If Developer fails to complete the Project in accordance with the
terms of this Agreement, then the City has, but shall not be limited to, any of the following rights and
remedies:;

(a) the right to terminate this Agreement and any other related agreements to which the City
and Developer are or shall be parties, cease all disbursement of City Funds not yet disbursed
pursuant hereto, and/or make a demand under the Guaranty;

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that are
public improvements and to pay for the costs of TIF-Funded Improvements (including interest costs)
out of City Funds or other City monies. in the event that the aggregate cost of completing the TIF-
Funded Improvements exceeds the amount of City Funds available pursuant to Section 4.01,
Developer shall reimburse the City for all reasonable costs and expenses incurred by the City in
completing such TIF-Funded Improvements in excess of the available City Funds; and
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(c) the right to seek reimbursement of the City Funds from Developer, provided that the City
is entitled to rely on an opinion of counsel that such reimbursement will not jeopardize the tax-
exempt status of the TIF Bonds.

7.04 Notice of Expiration of Term of Aqreement. Upon the expiration of the Term of the
Agreement, HED shall provide Developer, at Developer's written request, W|th a written notice in
recordable form stating that the Term of the Agreement has expired.

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER.

8.01 General. Developer represents, warrants and covenants, as of the date of this
Agreement and as of the date of each disbursement of City Funds hereunder, that:

(a) Developer is an lllinois limited liability company duly organized, validly existing, qualified
to do business and in lllinois, and licensed to do business in any other state where, due to the
nature of its activities or properties, such qualification or license is required;

(b) Developer has the right, power and authority to enter into, execute, deliver and perform
this Agreement;

(c) the execution, delivery and performance by Developer of this Agreement has been duly
authorized by all necessary action, and does not and will not violate its Articles of Organization or
operating agreement as amended and supplemented, any applicable provision of law, or constitute
a breach of, default under or require any consent under any agreement, instrument or document to
which Developer is now a party or by which Developer is now or may become bound;

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, Developer shall acquire and shall maintain good, indefeasible and merchantable fee
simple title to the Property (and all improvements thereon) free and clear of all liens (except for the
Permitted Liens, Lender Financing as disclosed in the Project Budget and non-governmental
charges that Developer is contesting in good faith pursuant to Section 8.15 hereof)

(e) Developer is now and for the Term of the Agreement shall remaln solvent and able to pay
its debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting Developer which
would impair its ability to perform under this Agreement;

(g) Developer has and shall maintain all government permits, certificates and consents
(including, without limitation, appropriate environmental approvals) necessary to conduct its
business and to construct, complete and operate the Project;

(h) Developer is not in default with respect to any indenture, loan agreement, mortgage,
deed, note or any other agreement or instrument related to the borrowing of money to which
Developer is a party or by which Developer is bound; -

(i) the Financial Statements are, and when hereafter required to be submitted will be,

complete, correct in all material respects and accurately present the assets, liabilities, results of
operations and financial condition of Developer, and there has been no material adverse change in
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the assets, liabilities, results of operations or financial condition of Developer since the date of
Developer's most recent Financial Statements;

(j) prior to the issuance of a Certificate, Developer shall not do any of the following without
the prior written consent of HED: (1) be a party to any merger, liquidation or consolidation; (2) sell,
transfer, convey, lease or otherwise dispose of all or substantially all of its assets or any portion of
the Property (including but not limited to any fixtures or equipment now or hereafter attached
thereto) except in the ordinary course of business (including leases to Project tenants); (3) enter into
any transaction outside the ordinary course of Developer's business; (4) assume, guarantee,
endorse, or otherwise become liable in connection with the obligations of any other person or entity;
or (5) enter into any transaction that would cause a material and detrimental change to Developer's
financial condition;

(k) Developer has not incurred, and, prior to the issuance of a Certificate, shall not, without
the prior written consent of the Commissioner of HED, allow the existence of any liens against the
Property (or improvements thereon) other than the Permitted Liens; or incur any indebtedness,
secured or to be secured by the Property (or improvements thereon) or any fixtures now or hereafter
attached thereto, except Lender Financing disclosed in the Project Budget; and

)] has not made or caused to be made, directly or indirectly, any payment, gratuity or
offer of employment in connection with the Agreement or any contract paid from the City treasury or
pursuant to City ordinance, for services to any City agency (“City Contract”) as an inducement for
the City to enter into the Agreement or any City Contract with Developer in violation of Chapter 2-
156-120 of the Municipal Code; and

(m) neither Developer nor any affiliate of Developer is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or on any
other list of persons or entities with which the City may not do business under any applicable law,
rule, regulation, order or judgment: the Specially Designated Nationals List, the Denied Persons
List, the Unverified List, the Entity List and the Debarred List. For purposes of this subparagraph
(m) only, the term “affiliate,” when used to indicate a relationship with a specified person or entity,
means a person or entity that, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with such specified person or entity, and a person or entity
shall be deemed to be controlled by another person or entity, if controlled in any manner whatsoever
that results in control in fact by that other person or entity (or that other person or entity and any
persons or entities with whom that other person or entity is acting jointly or in concert), whether
directly or indirectly and whether through share ownership, a trust, a contract or otherwise.

8.02 Covenant to Redevelop. Upon HED's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and
Developer's receipt of all required building permits and governmental approvals, Developer shall
redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, the TIF
Ordinances, the Bond Ordinance, the Scope Drawings, Plans and Specifications, Project Budget
and all amendments thereto, and all federal, state and local laws, ordinances, rules, reguiations,
executive orders and codes applicable to the Project, the Property and/or Developer. The
covenants set forth in this Section shall run with the land and be binding upon any transferee, but
shall be deemed satisfied upon issuance by the City of a Certificate with respect thereto.
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8.03 Redevelopment Plan. Developer represents that the Project is and shall be in
compliance with all of the terms of the Planned Development and Redevelopment Plan, which are
hereby incorporated by reference into this Agreement.

8.04 Use of City Funds. City Funds disbursed to Developer shall be used by Developer
solely to pay for (or to reimburse Developer for its payment for) the TIF-Funded Improvements as
provided in this Agreement.

8.05 Other Bonds. Developer shall, at the request of the City, agree to any reasonable
amendments to this Agreement that are necessary or desirable in order for the City to issue (in its
sole discretion) any bonds in connection with the Redevelopment Area, the proceeds of which may
be used to reimburse the City for expenditures made in connection with, or provide a source of
funds for the payment for, the TIF-Funded Improvements (the “Bonds”); provided, however, that any
such amendments shall not have a material adverse effect on Developer or the Project. Developer
shall, at Developer's expense, cooperate and provide reasonable assistance in connection with the
marketing of any such Bonds, including but not limited to providing written descriptions of the
Project, making representations, providing information regarding its financial condition and assisting
the City in preparing an offering statement with respect thereto.

8.06 Job Creation and Retention; Covenant to Remain in the City. The covenants set
forth in this Section shall run with the land and be binding upon any transferee.

(a) Minimum Occupancy Covenant. Upon the issuance of the Certificate, the Developer
shall maintain Minimum Occupancy for the Compliance Period. Developer shall deliver an
occupancy progress report detailing compliance with the requirement (the “Minimum Occupancy
Covenant’) to maintain a Minimum Occupancy (the “Occupancy Report’) for the period beginning
on January 1st of the preceding year to December 31st of the current year, such request to be
submitted each year, through the 10th anniversary of the issuance of the Certificate. The Developer
(i) shall cause the Property to be used as a retail shopping center, as permitted pursuant to the
Redevelopment Plan, the Planned Development, if any, and this Agreement; (ii) shall lease to
tenants whose operations shall not include any Prohibited Uses as set forth in Exhibit M, without
the consent of the Commissioner, and (iii) shall not include any restriction upon the use and
operation of the Property and the Project, other than restrictions relating to Prohibited Uses, in any
contract of sale or deed (or similar instrument) of conveyance. Wherever there is a conflict between
the permitted uses of the Property and the Project, between this Agreement and the other controlling
documents set forth above, the terms of this Agreement shall control. The Developer hereby
covenants and agrees to maintain Minimum Occupancy for a minimum of 10 years after the
issuance of the Certificate. A default under the Minimum Occupancy Covenant shall constitute an
Event of Default without notice.

(b) The Developer anticipates that the Project will result in the creation of (i)
approximately 200 full-time equivalent, construction jobs at the Project during the construction
thereof (collectively, the “Construction Jobs”) and (ii) approximately 250 full-time equivalent,
permanent jobs at the Project at the completion thereof to be retained or created at the Facility
through the Term of the Agreement (the “Permanent Jobs”). Throughout the Term of the
Agreement, the Developer shall submit certified employment reports disclosing the number of
Construction Jobs and Permanent Jobs at the Project to HED as a part of the Developer's
submission of the Annual Compliance Report. Notwithstanding any other provision in this
Agreement to the contrary, (a) the failure to create the specified number of Construction Jobs and
Permanent Jobs shall not constitute an Event of Default, and (b) the failure to submit certified
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employment reports evidencing the number of Permanent Jobs created shall not constitute an Event
of Default if the Developer provides evidence satisfactory to HED of the Developer's best efforts to
obtain such reports from tenants of the Project.

8.07 Employment Opportunity; Progress Reports. Developer covenants and agrees to
abide by, and contractually obligate and use reasonable efforts to cause the General Contractor and
each subcontractor to abide by the terms set forth in Section 10 hereof Developer shall deliver to
the City written progress reports detailing compliance with the requirements of Sections 8.09, 10.02
and 10.03 of this Agreement. Such reports shall be delivered to the City when the Project is 25%,
50%, 70% and 100% completed (based on the amount of expenditures incurred in relation to the
Project Budget). If any such reports indicate a shortfall in compliance, Developer shall also deliver a
plan to HED which shall outline, to HED's satisfaction, the manner in which Developer shall correct
any shortfall.

8.08 Employment Profile. Developer shall submit, and contractually obligate and cause
the General Contractor or any subcontractor to submit, to HED, from time to time, statements of its
employment profile upon HED's request.

8.09 Prevailing Wage. Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage rate
as ascertained by the lllinois Department of Labor (the “Department”), to all Project employees. All
such contracts shall list the specified rates to be paid to all laborers, workers and mechanics for
each craft or type of worker or mechanic employed pursuant to such contract. If the Department
revises such prevailing wage rates, the revised rates shall apply to all such contracts. Upon the
City's request, Developer shall provide the City with copies of all such contracts entered into by
Developer or the General Contractor to evidence compliance with this Section 8.09.

8.10 Arms-Length Transactions. Unless HED has given its prior written consent with
respect thereto, no Affiliate of Developer may receive any portion of City Funds, directly or indirectly,
in payment for work done, services provided or materials supplied in connection with any TIF-
Funded Improvement, except for the Developer's payment to Sears Holdings Corporation, or an
affiliate thereof, as consideration for the acquisition of the Property as described in that certain
Operating Agreement of Developer by and among Chitown-EB/EP JV LLC, Ravenswood 1010, LLC
and SRDG Ravenswood, LLC dated February 29, 2012. Developer shall provide information with
respect to any entity to receive City Funds directly or indirectly (whether through payment to the
Affiliate by Developer and reimbursement to Developer for such costs using City Funds, or
otherwise), upon HED's request, prior to any such disbursement.

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, Developer
represents, warrants and covenants that, to the best of its knowledge, no member, official, or
employee of the City, or of any commission or committee exercising authority over the Project, the
Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or Developer
with respect thereto, owns or controls, has owned or controlled or will own or control any interest,
and no such person shall represent any person, as agent or otherwise, who owns or controls, has
owned or controlled, or will own or control any interest, direct or indirect, in Developer's business,
the Property or any other property in the Redevelopment Area.

8.12 Disclosure of Interest. Developer's counsel has no direct or indirect financial
ownership interest in Developer, the Property or any other aspect of the Project.
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8.13 Financial Statements. Developer shall obtain and provide to HED Financial
Statements for Developer's fiscal year ended 2012 and each year thereafter for the Term of the
Agreement. In addition, Developer shall submit unaudited financial statements as soon as
reasonably practical following the close of each fiscal year and for such other periods as HED may
request. '

8.14 Insurance. Developer, atits own expense, shall comply with all provisions of Section
12 hereof. ' '

8.15 Non-Governmental Charges. (a) Payment of Non-Governmental Charges. Except
for the Permitted Liens, Developer agrees to pay or cause to be paid when due any Non-
Governmental Charge assessed or imposed upon the Project, the Property or any fixtures that are
or may become attached thereto, which creates, may create, or appears to create a lien upon all or
any portion of the Property or Project; provided however, that if such Non-Governmental Charge
may be paid in installments, Developer may pay the same together with any accrued interest
thereon in instaliments as they become due and before any fine, penalty, interest, or cost may be
added thereto for nonpayment. Developer shall furnish to HED, within thirty (30) days of HED's
request, official receipts from the appropriate entity, or other proof satisfactory to HED, evidencing
payment of the Non-Governmental Charge in question.

(b) Right to Contest. Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted and
prosecuted, in such manner as shall stay the collection of the contested Non-Governmental
Charge, prevent the imposition of a lien or remove such lien, or prevent the sale or forfeiture
of the Property (so long as no such contest or objection shalt be deemed or construed to
relieve, modify or extend Developer's covenants to pay any such Non-Governmental Charge
at the time and in the manner provided in this Section 8.15); or

(i) at HED's sole option, to furnish a good and sufficient bond or other security
satisfactory to HED in such form and amounts as HED shall require, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of any such sale or
forfeiture of the Property or any portion thereof or any fixtures that are or may be attached
thereto, during the pendency of such contest, adequate to pay fully any such contested Non-
Governmental Charge and all interest and penalties upon the adverse determination of such
contest.

8.16 Developer's Liabilities. Developer shall not enter into any transaction that would
materially and adversely affect its ability to perform its obligations hereunder or to repay any material
liabilities or perform any material obligations of Developer to any other person or entity. Developer
shall immediately notify HED of any and all events or actions which may materially affect
Developer's ability to carry on its business operations or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of Developer's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with all applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property. Upon the City's request, Developer shall provide evidence
satisfactory to the City of such compliance.
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8.18 Recording and Filing. Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and
filed against the Property on the date hereof in the conveyance and real property records of the
county in which the Project is located. This Agreement shall be recorded prior to any mortgage
made in connection with Lender Financing. Developer shall pay all fees and charges incurred in
connection with any such recording. Upon recording, Developer shall immediately transmit to the
City an executed original of this Agreement showing the date and recording number of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. Developer agrees to pay or cause to be paid
when due all Governmental Charges (as defined below) which are assessed or imposed
upon Developer, the Property or the Project, or become due and payable, and which create,
may create, or appear to create a lien upon Developer or all or any portion of the Property or
the Project. “Governmental Charge” shall mean all federal, State, county, the City, or other
governmental (or any instrumentality, division, agency, body, or department thereof) taxes,
levies, assessments, charges, liens, claims or encumbrances (except for those assessed by
foreign nations, states other than the State of lllinois, counties of the State other than Cook
County, and municipalities other than the City) relating to Developer, the Property or the
Project including but not limited to real estate taxes.

(i) Right to Contest. Developer has the right before any delinquency occurs to
contest or object in good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted and prosecuted in such
manner as shall stay the collection of the contested Governmental Charge and prevent the
imposition of a lien or the sale or forfeiture of the Property. Developer's right to challenge
real estate taxes applicable to the Property is limited as provided for in Section 8.19(c)
below; provided, that such real estate taxes must be paid in full when due. No such contest
or objection shall be deemed or construed in any way as relieving, modifying or extending
Developer's covenants to pay any such Governmental Charge at the time and in the manner
provided in this Agreement unless Developer has given prior written notice to HED of
Developer's intent to contest or object to a Governmental Charge and, unless, at HED's sole
option,

() Developer shall demonstrate to HED's satisfaction that legal proceedings
instituted by Developer contesting or objecting to a Governmental Charge shall conclusively
operate to prevent or remove a lien against, or the sale or forfeiture of, all or any part of the
Property to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or

(i) Developer shall furnish a good and sufficient bond or other security satisfactory to
HED in such form and amounts as HED shall require, or a good and sufficient undertaking
as may be required or permitted by law to accomplish a stay of any such sale or forfeiture of
the Property during the pendency of such contest, adequate to pay fully any such contested
Governmental Charge and all interest and penalties upon the adverse determination of such
contest.
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(b) Developer's Failure To Pay Or Discharge Lien. If Developer fails to pay any
Governmental Charge or to obtain discharge of the same, Developer shall advise HED thereof in
writing, at which time HED may, but shall not be obligated to, and without waiving or releasing any
obligation or liability of Developer under this Agreement, in HED's sole discretion, make such
payment, or any part thereof, or obtain such discharge and take any other action with respect
thereto which HED deems advisable. All sums so paid by HED, if any, and any expenses, if any,
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto, shall
be promptly disbursed to HED by Developer. Notwithstanding anything contained herein to the
contrary, this paragraph shall not be construed to obligate the City to pay any such Governmental
Charge. Additionally, if Developer fails to pay any Governmental Charge, the City, in its sole
discretion, may require Developer to submit to the City audited Financial Statements at Developer's
own expense.

(c) Real Estate Taxes.

(i) Acknowledgment of Real Estate Taxes. Developer agrees that (A) for the
purpose of this Agreement, the total projected minimum assessed value of the Property
(“Minimum Assessed Value”) is shown on Exhibit K attached hereto and incorporated
herein by reference for the years noted on Exhibit K; (B) Exhibit K sets forth the specific
improvements which will generate the fair market values, assessments, equalized assessed
values and taxes shown thereon; and (C) the real estate taxes anticipated to be generated
and derived from the respective portions of the Property and the Project for the years shown
are fairly and accurately indicated in Exhibit K.

(i) Real Estate Tax Exemption. With respect to the Property or the Project,
neither Developer nor any agent, representative, lessee, tenant, assignee, transferee or
successor in interest to Developer shall, during the Term of this Agreement, seek, or
authorize any exemption (as such term is used and defined in the lllinois Constitution, Article
IX, Section 6 (1970)) for any year that the Redevelopment Plan is in effect.

(i) No Reduction in Real Estate Taxes. Neither Developer nor any agent,
representative, lessee, tenant, assignee, transferee or successor in interest to Developer
shall, during the Term of this Agreement, directly or indirectly, initiate, seek or apply for
proceedings in order to lower the assessed value of all or any portion of the Property or the
Project below the amount of the Minimum Assessed Value as shown in Exhibit K for the
applicable year.

(iv) No Objections. Neither Developer nor any agent, representative, lessee, tenant,
assignee, transferee or successor in interest to Developer, shall object to or in any way seek
to interfere with, on procedural or any other grounds, the filing of any Underassessment
Complaint or subsequent proceedings related thereto with the Cook County Assessor or with
the Cook County Board of Appeals, by either the City or any taxpayer. The term
“Underassessment Complaint” as used in this Agreement shall mean any complaint seeking
to increase the assessed value of the Property up to (but not above) the Minimum Assessed
Value as shown in Exhibit K.

(v) Covenants Running with the Land. The parties agree that the restrictions
contained in this Section 8.19(c) are covenants running with the land and this Agreement
shall be recorded by Developer as a memorandum thereof, at Developer's expense, with the
Cook County Recorder of Deeds on the Closing Date. These restrictions shall be binding
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upon Developer and its agents, representatives, lessees, successors, assigns and
transferees from and after the date hereof, provided however, that the covenants shall be
released when the Redevelopment Area is no longer in effect. Developer agrees that any
sale, lease, conveyance, or transfer of title to all or any portion of the Property or
Redevelopment Area from and after the date hereof shall be made explicitly subject to such
covenants and restrictions. Notwithstanding anything contained in this Section 8.19(c) to
the contrary, the City, in its sole discretion and by its sole action, without the joinder or
concurrence of Developer, its successors or assigns, may waive and terminate Developer's
covenants and agreements set forth in this Section 8.19(c).

8.20 Survival of Covenants. All warranties, representations, covenants and agreements of
Developer contained in this Section 8 and elsewhere in this Agreement shall be true, accurate and
complete at the time of Developer's execution of this Agreement, and shall survive the execution,
delivery and acceptance hereof by the parties hereto and (except as provided in Section 7 hereof
upon the issuance of a Certificate) shall be in effect throughout the Term of the Agreement.

8.21 Annual Compliance Report. Beginning with the issuance of the Certificate and
continuing throughout the Term of the Agreement, Developer shall submit to HED the Annual
Compliance Report within 30 days after the end of the calendar year to which the Annual
Compliance Report relates.

8.22 Inspector General. It is the duty of Developer and the duty of any bidder, proposer,
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or
program, and all of Developer’s officers, directors, agents, partners, and employees and any such
bidder, proposer, contractor, subcontractor or such applicant: (a) to cooperate with the Inspector
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal Code
and (b) to cooperate with the Legislative Inspector General in any investigation undertaken pursuant
to Chapter 2-55 of the Municipal Code. Developer represents that it understands and will abide by
all provisions of Chapters 2-56 and 2-55 of the Municipal Code and that it will inform subcontractors
of this provision and require their compliance.

8.23 LEED Cetrtification. Developer shall comply with all applicable green roof, LEED
certification, energy star or comparable requirements for projects receiving tax increment financing
assistance under the City’s Green Matrix in effect as of the date of this Agreement. Prior to
issuance of the Certificate, the Developer shall provide an affidavit from its project architect
certifying that the Facility would likely achieve the minimum points required for LEED Certification.
The affidavit shall be in substantially in the form attached hereto as Exhibit P. Within one year after
the Certificate is issued, the Developer shall provide evidence acceptable to the City that LEED
Certification has been obtained.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a home rule unit
of local government to execute and deliver this Agreement and to perform its obligations hereunder.

9.02 Survival of Covenants. All warranties, representations, and covenants of the City
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete at
the time of the City's execution of this Agreement, and shall survive the execution, delivery and
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement.
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. Developer, on behalf of itself and its successors and
assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or any Affiliate of Developer operating on the Property (collectively, with Developer,
the “Employers” and individually an “Employer”) to agree, that for the Term of this Agreement with
respect to Developer and during the period of any other party's provision of services in connection
with the construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment based
upon race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual
orientation, military discharge status, marital status, parental status or source of income as defined
in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et seq.,
Municipal Code, except as otherwise provided by said ordinance and as amended from time to time
(the “Human Rights Ordinance”). Each Employer shall take affirmative action to ensure that
applicants are hired and employed without discrimination based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status,
marital status, parental status or source of income and are treated in a non-discriminatory manner
with regard to all job-related matters, including without limitation: employment, upgrading, demotion
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship. Each Employer agrees to postin
conspicuous places, available to employees and applicants for employment, notices to be provided
by the City setting forth the provisions of this nondiscrimination clause. In addition, the Employers,
in all solicitations or advertisements for employees, shall state that all qualified applicants shall
receive consideration for employment without discrimination based upon race, religion, color, sex,
national origin or ancestry, age, handicap or disability, sexual orientation, military discharge status,
marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities for
training and employment of low- and moderate-income residents of the City and preferably of the
Redevelopment Area; and to provide that contracts for work in connection with the construction of
the Project be awarded to business concerns that are located in, or owned in substantial part by
persons residing in, the City and preferably in the Redevelopment Area.

(c) Each Employer shall comply with all federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's Human Rights
Ordinance and the Hllinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations promuigated thereto.

(d) Each Employer, in order to demonstrate compliance with the terms of this Section, shall
cooperate with and promptly and accurately respond to inquiries by the City, which has the
responsibility to observe and report compliance with equal employment opportunity regulations of
federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through (d) in
every contract entered into in connection with the Project, and shall require inclusion of these
provisions in every subcontract entered into by any subcontractors, and every agreement with any
Affiliate operating on the Property, so that each such provision shall be binding upon each
contractor, subcontractor or Affiliate, as the case may be.
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() Failure to comply with the employment obligations described in this Section 10.01 shall
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 City Resident Construction Worker Employment Requirement. Developer agrees
for itself and its successors and assigns, and shall contractually obligate its General Contractor and
shall cause the General Contractor to contractually obligate its subcontractors, as applicable, to
agree, that during the construction of the Project they shall comply with the minimum percentage of
total worker hours performed by actual residents of the City as specified in Section 2-92-330 of the
Municipal Code (at least 50 percent of the total worker hours worked by persons on the site of the
Project shall be performed by actual residents of the City); provided, however, that in addition to
complying with this percentage, Developer, its General Contractor and each subcontractor shall be
required to make good faith efforts to utilize qualified residents of the City in both unskilled and
skilled labor positions.

Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code in accordance with standards
and procedures developed by the Chief Procurement Officer of the City.

“Actual residents of the City” shall mean persons domiciled within the City. The domicile is
an individual's one and only true, fixed and permanent home and principal establishment.

Developer, the General Contractor and each subcontractor shall provide for the maintenance
of adequate employee residency records to show that actual Chicago residents are employed on the
Project. Each Employer shall maintain copies of personal documents supportive of every Chicago
employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent) shall
be submitted to the Commissioner of HED in triplicate, which shall identify clearly the actual
residence of every employee on each submitted certified payroll. The first time that an employee's
name appears on a payroll, the date that the Employer hired the employee should be written in after
the employee's name.

Developer, the General Contractor and each subcontractor shall provide full access to their
employment records to the Chief Procurement Officer, the Commissioner of HED, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Developer, the General Contractor and each subcontractor shall
maintain all relevant personnel data and records for a period of at least three (3) years after final
acceptance of the work constituting the Project. '

At the direction of HED, affidavits and other supporting documentation will be required of
Developer, the General Contractor and each subcontractor to verify or clarify an employee's actual
address when doubt or lack of clarity has arisen.

Good faith efforts on the part of Developer, the General Contractor and each subcontractor
to provide utilization of actual Chicago residents (but not sufficient for the granting of a waiver
request as provided for in the standards and procedures developed by the Chief Procurement
Officer) shall not suffice to replace the actual, verified achievement of the requirements of this
Section concerning the worker hours performed by actual Chicago residents.
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When work at the Project is completed, in the event that the City has determined that
Developer has failed to ensure the fulfiliment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction costs
set forth in the Project budget (the product of .0005 x such aggregate hard construction costs) (as
the same shall be evidenced by approved contract value for the actual contracts) shall be
surrendered by Developer to the City in payment for each percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees entirely and correctly
shall result in the surrender of the entire liquidated damages as if no Chicago residents were
employed in either of the categories. The willful falsification of statements and the certification of
payroll data may subject Developer, the General Contractor and/or the subcontractors to
prosecution. Any retainage to cover contract performance that may become due to Developer
pursuant to Section 2-92-250 of the Municipal Code may be withheld by the City pending the Chief
Procurement Officer's determination as to whether Developer must surrender damages as provided
in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246 * and “Standard Federal Equal Employment Opportunity, Executive Order 11246,” or other
affirmative action required for equal opportunity under the provisions of this Agreement or related
documents.

Developer shall cause or require the provisions of this Section 10.02 to be included in all
construction contracts and subcontracts related to the Project.

10.03. MBE/WBE Commitment. Developer agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate the
General Contractor to agree that during the Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal
Code (the “Procurement Program”), and (ii) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code (the “Construction Program,”
and collectively with the Procurement Program, the “MBE/WBE Program”), and in reliance upon the
provisions of the MBE/WBE Program to the extent contained in, and as qualified by, the provisions
of this Section 10.03, during the course of the Project, at least the following percentages of the
MBE/WBE Budget (as set forth in Exhibit H-2 hereto) shall be expended for contract participation
by MBEs and by WBEs:

(1) Atleast 24 percent by MBEs.
(2) Atleast four percent by WBEs.

(b) For purposes of this Section 10.03 only, Developer (and any party to whom a contractis
let by Developer in connection with the Project) shall be deemed a “contractor” and this Agreement
(and any contract let by Developer in connection with the Project) shall be deemed a “contract” or a
“construction contract” as such terms are defined in Sections 2-92-420 and 2-92-670, Municipal
Code, as applicable.
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(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer's
MBE/WBE commitment may be achieved in part by Developer's status as an MBE or WBE (but only
to the extent of any actual work performed on the Project by Developer) or by a joint venture with
one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or WBE participation
in such joint venture or (ii) the amount of any actual work performed on the Project by the MBE or
WBE), by Developer utilizing a MBE or a WBE as the General Contractor (but only to the extent of
any actual work performed on the Project by the General Contractor), by subcontracting or causing
the General Contractor to subcontract a portion of the Project to one or more MBEs or WBEs, or by
the purchase of materials or services used in the Project from one or more MBEs or WBEs, or by
any combination of the foregoing. Those entities which constitute both a MBE and a WBE shall not
be credited more than once with regard to Developer's MBE/WBE commitment as described in this
Section 10.03. In accordance with Section 2-92-730, Municipal Code, Developer shall not substitute
any MBE or WBE General Contractor or subcontractor without the prior written approval of HED.

(d) Developer shall deliver quarterly reports to the City’s monitoring staff during the Project
describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports shall
include, inter alia, the name and business address of each MBE and WBE solicited by Developer or
the General Contractor to work on the Project, and the responses received from such solicitation, -
the name and business address of each MBE or WBE actually involved in the Project, a description
of the work performed or products or services supplied, the date and amount of such work, product
or service, and such other information as may assist the City’s monitoring staff in determining
Developer's compliance with this MBE/WBE commitment. Developer shall maintain records of all
relevant data with respect to the utilization of MBEs and WBEs in connection with the Project for at
least five years after completion of the Project, and the City’s monitoring staff shall have access to
all such records maintained by Developer, on five Business Days' notice, to allow the City to review
Developer's compliance with its commitment to MBE/WBE participation and the status of any MBE
or WBE performing any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, Developer shall be obligated to discharge
or cause to be discharged the disqualified General Contractor or subcontractor, and, if possible,
identify and engage a qualified MBE or WBE as a replacement. For purposes of this subsection (e),
the disqualification procedures are further described in Sections 2-92-540 and 2-92-730, Municipal
Code, as applicable. :

(f) Any reduction or waiver of Developer's MBE/WBE comhitment as described in this
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal
Code, as applicable.

(g) Prior to the commencement of the Project, Developer shall be required to meet with the
City’s monitoring staff with regard to Developer's compliance with its obligations under this Section
10.03. The General Contractor and all major subcontractors shall be required to attend this pre-
construction meeting. During said meeting, Developer shall demonstrate to the City’s monitoring
staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which shall be
approved by the City's monitoring staff. During the Project, Developer shall submit the
documentation required by this Section 10.03 to the City’s monitoring staff, including the following:
(i) subcontractor's activity report; (ii) contractor's certification concerning labor standards and
prevailing wage requirements; (i) contractor letter of understanding; (iv) monthly utilization report;
(v) authorization for.payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE contractor
associations have been informed of the Project via written notice and hearings; and (viii) evidence of
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compliance with job creation/job retention requirements. Failure to submit such documentationon a
timely basis, or a determination by the City’s monitoring staff, upon analysis of the documentation,
that Developer is not complying with its obligations under this Section 10.03, shall, upon the delivery
of written notice to Developer, be deemed an Event of Default. Upon the occurrence of any such
Event of Default, in addition to any other remedies provided in this Agreement, the City may: (1)
issue a written demand to Developer to halt the Project, (2) withhold any further payment of any City
Funds to Developer or the General Contractor, (3) exercise all remedies available underthe Junior
Mortgage, or (4) seek any other remedies against Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

Developer hereby represents and warrants to the City that Developer has conducted
environmental studies sufficient to conclude that the Project may be constructed, completed and
operated in accordance with all Environmental Laws and this Agreement and all Exhibits attached
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto, the Bond
Ordinance and the Redevelopment Plan.

Without limiting any other provisions hereof, Developer agrees to indemnify, defend and hold
the City harmless from and against any and all losses, liabilities, damages, injuries, costs, expenses
or claims of any kind whatsoever including, without limitation, any losses, liabilities, damages,
injuries, costs, expenses or claims asserted or arising under any Environmental Laws incurred,
suffered by or asserted against the City as a direct or indirect result of any of the foliowing,
regardless of whether or not caused by, or within the control of Developer: (i) the presence of any
Hazardous Material on or under, or the escape, seepage, leakage, spillage, emission, discharge or
release of any Hazardous Material from (A) all or any portion of the Property or (B) any other real
property in which Developer, or any person directly or indirectly controlling, controlled by or under
common control with Developer, holds any estate or interest whatsoever (including, without
limitation, any property owned by a land trust in which the beneficial interest is owned, in whole or in
part, by Developer), or (ii) any liens against the Property permitted orimposed by any Environmental
Laws, or any actual or asserted liability or obligation of the City or Developer or any of its Affiliates
under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE
Developer must provide and maintain, at Developer's own expense, or cause to be provided and
maintained during the term of this Agreement, the insurance coverage and requirements specified
below, insuring all operations related to the Agreement.

(a) Prior to execution and delivery of this Agreement.

0] Workers Compensation and Employers Liability
Workers Compensation Insurance, as prescribed by applicable law covering all employees
who are to provide work under this Agreement and Employers Liability coverage with limits
of not less than $100,000 each accident, ililness or disease.

(i) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than
$1,000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/completed
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operations independent contractors, separation of insureds, defense, and contractual liability
(with no fimitation endorsement). The City of Chicago is to be named as an additional
insured on a primary, non-contributory basis for any liability arising directly or indirectly from
the work. '

(i) All Risk Property

All Risk Propenrty Insurance at replacement value of the property to protect against loss of,
damage to, or destruction of the building/facility. The City is to be named as an additional
insured and loss payee/mortgagee if applicable.

(b) Construction. Prior to the construction of any portion of the Project, Developer will
cause its architects, contractors, subcontractors, project managers and other parties constructing
the Project to procure and maintain the following kinds and amounts of insurance:

(i) Workers Compensation and Employers Liability
Workers Compensation Insurance, as prescribed by applicable law covering all employees
who are to provide work under this Agreement and Employers Liability coverage with limits
of not less than $500,000 each accident, iliness or disease.

(i) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits 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 (for a minimum of two (2) years following project completion), explosion, collapse,
underground, separation of insureds, defense, and contractual liability (with no limitation
endorsement). The City of Chicago is to be named as an additional insured on a primary,
non-contributory basis for any liability arising directly or indirectly from the work.

(i) Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with work to
be performed, the Automobile Liability Insurance with limits of not less than $2,000,000 per
occurrence for bodily injury and property damage. The City of Chicago is to be named as an
additional insured on a primary, non-contributory basis.

(iv) Railroad Protective Liability

When any work is to be done adjacent to or on railroad or transit property, Developer must
provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

(v) All Risk /Builders Risk

When Developer undertakes any construction, inclluding improvements, betterments, and/or
repairs, Developer must provide or cause to be provided All Risk Builders Risk Insurance at
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replacement cost for materials, supplies, equipment, machinery and fixtures that are or will
be part of the project. The City of Chicago is to be named as an additional insured and loss
payee/mortgagee if applicable.

(Vi) Professional Liability

When any architects, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liability iInsurance covering
acts, errors, or omissions must be maintained with limits of not less than $1,000,000.
Coverage must include contractual liability. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
period of two (2) years.

(vii)  Valuable Papers

When any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers Insurance must be maintained in an amount to
insure against any loss whatsoever, and must have limits sufﬂcuent to pay for the re-creation
and reconstruction of such records.

(viii)  Contractors Pollution Liability

When any remediation work is performed which may cause a pollution exposure, Developer
must cause remediation contractor to provide Contractor Pollution Liability covering bodily
injury, property damage and other losses caused by pollution conditions that arise from the
contract scope of work with limits of not less than $1,000,000 per occurrence. Coverage
must include completed operations, contractual liability, defense, excavation, environmental
cleanup, remediation and disposal. When policies are renewed or replaced, the policy
retroactive date must coincide with or precede, start of work on the Agreement. A claims-
made policy which is not renewed or replaced must have an extended reporting period of
two (2) years. The City of Chicago is to be named as an additional insured.

()  Post Construction:

()] All Risk Property Insurance at replacement value of the property to protect
against loss of, damage to, or destruction of the building/facility. The City is to be named as
an additional insured and loss payee/mortgagee if applicable.

() Other Requirements:

Developer must furnish the City of Chicago, Department of Housing and Economic
Development, City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of
Insurance, or such similar evidence, to be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the term of this Agreement. Developer must
submit evidence of insurance on the City of Chicago Insurance Certificate Form (copy
attached) or equivalent prior to closing. The receipt of any certificate does not constitute
agreement by the City that the insurance requirements in the Agreement have been fully met
or that the insurance policies indicated on the certificate are in compliance with all
Agreement requirements. The failure of the City to obtain certificates or other insurance

33



evidence from Developer is not a waiver by the City of any requirements for Developer to
obtain and maintain the specified coverages. Developer shall advise all insurers. of the
Agreement provisions regarding insurance. Non-conforming insurance does not relieve
Developer of the obligation to provide insurance as specified herein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement, and the City retains the
right to stop work and/or terminate agreement until proper evidence of insurance is provided.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self insured retentions on referenced insurance coverages must be borne
by Developer and Contractors.

Developer hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Developer in no way limit Developer's liabilities and
responsibilities specified within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not
contribute with insurance provided by Developer under the Agreement.

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

If Developer is a joint venture or limited liability company, the insurance policies must name
the joint venture or limited liability company as a named insured.

Developer must require Contractor and subcontractors to provide the insurance required
- herein, or Developer may provide the coverages for Contractor and subcontractors. All
Contractors and subcontractors are subject to the same insurance requirements of
Developer unless otherwise specified in this Agreement.

If Developer, any Contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,

and its elected and appointed officials, employees, agents and affiliates (individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsoever (and including without limitation, the reasonable
fees and disbursements of counsel for such Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees
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shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of:

(i) Developer's failure to comply with any of the terms, covenants and conditions
contained within this Agreement; or

(it) Developer's or any contractor’s failure to pay General Contractors, subcontractors
or materialmen in connection with the TIF-Funded Improvements or any other Project
improvement; or

(iii) the existence of any material misrepresentation or omission in this Agreement,
any offering memorandum or information statement or the Redevelopment Plan or any other
document related to this Agreement that is the result of information supplied or omitted by
Developer or any Affiliate Developer or any agents, employees, contractors or persons
acting under the control or at the request of Developer or any Affiliate of Developer; or

_ (iv) Developer's failure to cure any misrepresentation in this Agreement or any other
agreement relating hereto;

provided, however, that Developer shall have no obligation to an Indemnitee arising from the wanton
or willful misconduct of that Indemnitee. To the extent that the preceding sentence may be
unenforceable because it is violative of any law or public policy, Developer shall contribute the
maximum portion that it is permitted to pay and satisfy under the applicable law, to the payment and
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The provisions of
the undertakings and indemnification set out in this Section 13.01 shall survive the termination of
this Agreement.

SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. Developer shall keep and maintain separate, complete,
accurate and detailed books and records necessary to reflect and fully disclose the total actual cost
of the Project and the disposition of all funds from whatever source allocated thereto, and to monitor
the Project. All such books, records and other documents, including but not limited to Developer's
loan statements, if any, General Contractors' and contractors' sworn statements, general contracts,
subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall be available at
Developer's offices for inspection, copying, audit and examination by an authorized representative of -
the City, at Developer's expense. Developer shall incorporate this right to inspect, copy, audit and
examine all books and records into all contracts entered into by Developer with respect to the
Project. '

14.02 Inspection Rights. Upon three (3) business days' ﬁotice, any authorized
representative of the City has access to all portions of the Project and the Property during normal
business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more of the following events,
subject to the provisions of Section 15.03, shall constitute an “Event of Default” by Developer
hereunder:

35



(a) the failure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under this Agreement or any related agreement;

(b) the failure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under any other agreement with any person or
entity if such failure may have a material adverse effect on Developer's business, property, assets,
operations or condition, financial or otherwise;

(c) the making or furnishing by Developer to the City of any representation, warranty,
certificate, schedule, report or other communication within or in connection with this Agreement or
any related agreement which is untrue or misleading in any material respect;

(d) except as otherwise permitted hereunder, the creation (whether voluntary or involuntary)
of, or any attempt to create, any lien or other encumbrance upon the Property, including any fixtures
now or hereafter attached thereto, other than the Permitted Liens, or the making or any attempt to
make any levy, seizure or attachment thereof; '

(e) the commencement of any proceedings in bankruptcy by or against Developer or for the
liquidation or reorganization of Developer, or alleging that Developer is insolvent or unable to pay its
debts as they mature, or for the readjustment or arrangement of Developer's debts, whether under
the United States Bankruptcy Code or under any other state or federal law, now or hereafter existing
for the relief of debtors, or the commencement of any analogous statutory or non-statutory
proceedings involving Developer; provided, however, that if such commencement of proceedings is
involuntary, such action shall not constitute an Event of Default unless such proceedings are not
dismissed within sixty (60) days after the commencement of such proceedings;

(f) the appointment of a receiver or trustee for Developer, for any substantial part of
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial
liquidation, or the merger or consolidation, of Developer; provided, however, that if such
appointment or commencement of proceedings is involuntary, such action shall not constitute an
Event of Default unless such appointment is not revoked or such proceedings are not dismissed
within sixty (60) days after the commencement thereof;

(g) the entry of any judgment or order against Develope'r which remains unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;

(h) the occurrence of an event of default under the Lender Financing, which default is not
cured within any applicable cure period;

(i) the dissolution of Developer;

(j) the institution in any court of a criminal proceeding (other than a misdemeanor) against
Developer or any natural person who owns a material interest in Developer, which is not dismissed
within thirty (30) days, or the indictment of Developer or any natural person who owns a material
interest in Developer, for any crime (other than a misdemeanor); '

(k) prior to the issuance of the Certificate, the sale or transfer of a majority of the ownership
interests of Developer without the prior written consent of the City; or
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() The failure of Developer, or the failure by any party that is a Controlling Person (defined in
Section 1-23-010 of the Municipal Code) with respect to Developer, to maintain eligibility to do
business with the City in violation of Section 1-23-030 of the Municipal Code; such failure shall
render this Agreement voidable or subject to termination, at the option of the Chief Procurement
Officer.- -

(m) the Developer has not delivered evidence satisfactory to the City of LEED Certification
within the time period specified in Section 8.23.

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material
interest in Developer shall be one owning in excess of ten (10%) of Developer's membership
interests.

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate this
Agreement and any other agreements to which the City and Developer are or shall be parties,
suspend disbursement of City Funds, seek reimbursement of any City Funds paid, and/or seek
_reimbursement through a demand under the Guaranty. The City may, in any court of competent
jurisdiction by any action or proceeding at law or in equity, pursue and secure any available remedy,
including but not limited to damages, foreclosure of the Junior Mortgage, injunctive relief or the
specific performance of the agreements contained herein or under the Junior Mortgage. Upon the
occurrence of an Event of Default under Section 8.06, Developer shall be obligated to repay to the
City all previously disbursed City Funds. In addition to other instances set forth in this Agreement,
the City may make a demand under the Guaranty if Developer defaults under the Minimum
Occupancy Covenant as set forth in Section 8.06.

Upon the occurrence of an Event of Default because of failure to comply with Section 8.23,
LEED Certification, the City's remedy shall be the right to seek reimbursement of $250,000 in City
Funds by making a demand on the Guaranty. Notwithstanding the foregoing, if the City Funds paid
upon Certificate issuance were reduced by $250,000 due to anticipated failure to achieve LEED
Certification as described in Section 4.03(b), then the City shall not have the right to seek
reimbursement of an additional $250,000 by making a demand on the Guaranty pursuant to the
immediately preceding sentence.

15.03 Curative Period. In the event Developer shall fail to perform a monetary covenant
which Developer is required to perform under this Agreement, notwithstanding any other provision of
this Agreement to the contrary, an Event of Default shall not be deemed to have occurred unless
Developer has failed to perform such monetary covenant within ten (10) days of its receipt of a
written notice from the City specifying that it has failed to perform such monetary covenant. In the
event Developer shall fail to perform a non-monetary covenant which Developer is required to
perform under this Agreement, notwithstanding any other provision of this Agreement to the
contrary, an Event of Default shall not be deemed to have occurred unless Developer has failed to
cure such default within thirty (30) days of its receipt of a written notice from the City specifying the
nature of the default; provided, however, with respect to those non-monetary defaults which are not
capable of being cured within such thirty (30) day period, Developer shall not be deemed to have
committed an Event of Default under this Agreement if it has commenced to cure the alleged default
within such thirty (30) day period and thereafter diligently and continuously prosecutes the cure of
such default until the same has been cured.

Notwithstanding any other provision of this Agreement to the contrary, there shall be no

notice requirement or cure period with respect to Events of Default described in Section 15.01(m)
(with respect to LEED Certification).
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SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the Property or
any portion thereof are listed on Exhibit G hereto (including but not limited to mortgages made prior
to or on the date hereof in connection with Lender Financing) and are referred to herein as the
“Existing Mortgages.” Any mortgage or deed of trust that Developer may hereafter elect to execute
and record or permit to be recorded against the Property or any portion thereof is referred to herein
as a “New Mortgage.” Any New Mortgage that Developer may hereafter elect to execute and
record or permit to be recorded against the Property or any portion thereof with the prior written
consent of the City is referred to herein as a “Permitted Mortgage.” It is hereby agreed by and
between the City and Developer as follows:

(a) In the event that a mortgagee or any other party shall succeed to Developer's interest
in the Property or any portion thereof pursuant to the exercise of remedies under a New Mortgage
(other than a Permitted Mortgage), whether by foreclosure or deed in lieu of foreclosure, and in .
conjunction therewith accepts an assignment of Developer's interest hereunder in accordance with
Section 18.15 hereof, the City may, but shall not be obligated to, attorn to and recognize such party
as the successor in interest to Developer for all purposes under this Agreement and, unless so
recognized by the City as the successor in interest, such party shall be entitled to no rights or
benefits under this Agreement, but such party shall be bound by those provisions of this Agreement
" that are covenants expressly running with the land.

(b) In the event that any mortgagee shall succeed to Developer's interest in the Property or
any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a Permitted
Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction therewith
accepts an assignment of Developer's interest hereunder in accordance with Section 18.15 hereof,
the City hereby agrees to attorn to and recognize such party as the successor in interest to
Developer for all purposes under this Agreement so long as such party accepts all of the obligations
and liabilities of “Developer” hereunder; provided, however, that, notwithstanding any other provision
of this Agreement to the contrary, it is understood and agreed that if such party accepts an
assignment of Developer's interest under this Agreement, such party has no liability under this
Agreement for any Event of Default of Developer which accrued prior to the time such party
succeeded to the interest of Developer under this Agreement, in which case Developer shall be
solely responsible. However, if such mortgagee under a Permitted Mortgage or an Existing
Mortgage does not expressly accept an assignment of Developer's interest hereunder, such party
shall be entitled to no rights and benefits under this Agreement, and such party shall be bound only
by those provisions of this Agreement, if any, which are covenants expressly running with the land.

(c) Prior to the issuance by the City to Developer of a Certificate pursuant to Section 7
hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof
without the prior written consent of the Commissioner of HED. After issuance of the Certificate, if a
mortgagee or other permitted transferee executes a subordination agreement in which it
subordinates its New Mortgage to the covenants contained in Section 8.02, Section 8.06, and
Section 8.19 of this agreement, then City consent is not required for the New Mortgage.
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SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be given
in writing at the addresses set forth below, by any of the following means: (a) personal service; (b)
telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return receipt
requested.

If to the City: If to Developer:

City of Chicago Ravenswood Station, LLC

Department of Housing and Economic | c/o Barrett & Porto Real Estate, LLC

Development 221 West lllinois Street

121 North LaSalle Street, Room 1000 Wheaton, lllinois 60187

Chicago, lllinois 60602 Attention: Tim Barrett and Gene Porto

Attention: Commissioner

With Copies To: With Copies To:

City of Chicago DLA Piper LLP (US)

Department of Law 203 North LaSalle Street, Suite 1900
1 121 North LaSalle Street, Room 600 Chicago, Illinois 60601-1293

Chicago, lllinois 60602 Attention: Paul Shadle

Attention: Finance and Economic Development

Division '

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or
request sent pursuant to clause (c) shall be deemed received on the day immediately following
deposit with the overnight courier and any notices, demands or requests sent pursuant to subsection
(d) shall be deemed received two (2) business days following deposit in the mail.

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be amended
or modified without the prior written consent of the parties hereto; provided, however, that the City, in
its sole discretion, may amend, modify or supplement the Redevelopment Plan without the consent
of any party hereto. Itis agreed that no material amendment or change to this Agreement shall be
made or be effective unless ratified or authorized by an ordinance duly adopted by the City Council.
The term “material” for the purpose of this Section 18.01 shall be defined as any deviation from the
terms of the Agreement which operates to cancel or otherwise reduce any developmental,
construction or job-creating obligations of Developer (including those set forth in Sections 10.02
and 10.03 hereof) by more than five percent (§%) or materially changes the Project site or character
of the Project or any activities undertaken by Developer affecting the Project site, the Project, or
both, or increases any time agreed for performance by Developer by more than ninety (90) days.

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which is
hereby incorporated herein by reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and discussions between the parties
relative to the subject matter hereof.
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18.03 Limitation of Liability. No member, official or employee of the City shall be
personally liable to Developer or any successor in interest in the event of any default or breach by
the City or for any amount which may become due to Developer from the City or any successor in
interest or on any obligation under the terms of this Agreement.

18.04 Further Assurances. Developer agrees to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications as may become
necessary or appropriate to carry out the terms, provisions and intent of this Agreement.

18.05 Waiver. Waiver by the City or Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent specifically
waived by the City or Developer in writing. No delay or omission on the part of a party in exercising
any right shall operate as a waiver of such right or any other right unless pursuant to the specific
terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice or constitute a
waiver of such party’s right otherwise to demand strict compliance with that provision or any other
provision of this Agreement. No prior waiver by a party, nor any course of dealing between the
parties hereto, shall constitute a waiver of any such parties’ rights or of any obligations of any other
party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver
of any other remedies of such party unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any relationship
of third-party beneficiary, principal or agent, limited or general partnership or joint venture, or to
create or imply any association or relationship involving the City.

18.08 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.

18.09 Severability. If any provision in this Agreement, or any paragraph, sentence, clause,
phrase, word or the application thereof, in any circumstance, is held invalid, this Agreement shall be
construed as if such invalid part were never included herein and the remainder of this Agreement
shall be and remain valid and enforceable to the fullest extent permitted by law.

18.10 Conflict. In the event of a conflict between any provisions of this Agreement and the
provisions of the TIF Ordinances and/or the Bond Ordinance, if any, such ordinance(s) shall prevail
and control.

18.11 Governing Law. This Agreement shall be governed by and construed in accordance
with the internal laws of the State of Illinois, without regard to its conflicts of law principles.

18.12 Form of Documents. All documents required by this Agreement to be submitted,
delivered or furnished to the City shali be in form and content satisfactory to the City.

18.13 Approval. Wherever this Agreement provides for the approval or consent of the City,

HED or the Commissioner, or any matter is to be to the City's, HED's or the Commissioner's
satisfaction, unless specifically stated to the contrary, such approval, consent or satisfaction shall be
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made, given or determined by the City, HED or the Commissioner in writing and in the reasonable
discretion thereof. The Commissioner or other person designated by the Mayor of the City shall act
for the City or HED in making all approvals, consents and determinations of satisfaction, granting the
Certificate or otherwise administering this Agreement for the City.

18.14 Assignment. Developer may not sell, assign or otherwise transfer its interest in this
Agreement in whole or in part without the written consent of the City; provided that, with the prior
written consent of the City, the Developer may assign, on a collateral basis, the right to receive City
Funds to a lender providing Lender Financing, if any, prior to the Closing Date. Any successor in
interest to Developer under this Agreement shall certify in writing to the City its agreement to abide
by all remaining executory terms of this Agreement, including but not limited to Sections 8.19 Real
Estate Provisions and 8.23 (Survival of Covenants) hereof, for the Term of the Agreement.
Developer consents to the City's sale, transfer, assignment or other disposal of this Agreement at
any time in whole or in part.

18.15 Binding Effect. This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall inure to the benefit of
Developer, the City and their respective successors and permitted assigns (as provided herein).
Except as otherwise provided herein, this Agreement shall not run to the benefit of, or be
enforceable by, any person or entity other than a party to this Agreement and its successors and
permitted assigns. This Agreement should not be deemed to confer upon third parties any remedy,
claim, right of reimbursement or other right.

18.16 Force Majeure. Neither the City nor Developer nor any successor in interest to
either of them shall be considered in breach of or in default of its obligations under this Agreement in
the event of any delay caused by damage or destruction by fire or other casualty, strike, shortage of
material, unusually adverse weather conditions such as, by way of illustration and not limitation,
severe rain storms or below freezing temperatures of abnormal degree or for an abnormal duration,
tornadoes or cyclones, and other events or conditions beyond the reasonable control of the party
affected which in fact interferes with the ability of such party to discharge its obligations hereunder.
The individual or entity relying on this section with respect to any such delay shall, upon the
occurrence of the event causing such delay, immediately give written notice to the other parties to
this Agreement. The individual or entity relying on this section with respect to any such delay may
. rely on this section only to the extent of the actual number of days of delay effected by any such
events described above.

18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, Developer
shall, in addition to the notice required under the WARN Act, provide at the same time a copy of the
WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the House of
Representatives of the State, the President and minority Leader of the Senate of State, and the
Mayor of each municipality where Developer has locations in the State. Failure by Developer to
provide such notice as described above may result in the termination of all or a part of the payment
or reimbursement obligations of the City set forth herein.

18.18 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreement, each
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
litinois and the United States District Court for the Northern District of lliinois.
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18.19 Costs and Expenses. In addition to and not in limitation of the other provisions of
this Agreement, Developer agrees to pay upon demand the City’s out-of-pocket expenses, including
attorney’s fees, incurred in connection with the enforcement of the provisions of this Agreement.
This includes, subject to any limits under applicable law, attorney’s fees and legal expenses,
whether or not there is a lawsuit, including attorney’s fees for bankruptcy proceedings (including
efforts to modify or vacate any automatic stay or injunction), appeals and any anticipated post-
judgment collection services. Developer also will pay any court costs, in addition to all other sums
provided by law.

18.20 Business Relationships. Developer acknowledges (A) receipt of a copy of Section
2-156-030 (b) of the Municipal Code, (B) that Developer has read such provision and understands
that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of the City, or any
person acting at the direction of such official, to contact, either orally or in writing, any other City
official or employee with respect to any matter involving any person with whom the elected City
official or employee has a “Business Relationship” (as defined in Section 2-156-080 of the Municipal
Code), or to participate in any discussion in any City Council committee hearing or in any City
Council meeting or to vote on any matter involving any person with whom the elected City official or
employee has a “Business Relationship” (as defined in Section 2-156-080 of the Municipal Code), or
to participate in any discussion in any City Council committee hearing or in any City Council meeting
or to vote on any matter involving the person with whom an elected official has a Business
Relationship, and (C) that a violation of Section 2-156-030 (b) by an elected official, or any person’
acting at the direction of such official, with respect to any transaction contemplated by this
Agreement shall be grounds for termination of this Agreement and the transactions contemplated
hereby. Developer hereby represents and warrants that, to the best of its knowledge after due
inquiry, no violation of Section 2-156-030 (b) has occurred with respect to this Agreement or the
transactions contemplated hereby.

18.21 Subordination Agreement. Upon the request of a lender providing Lender
Financing, the City shall agree to subordinate its Junior Mortgage to the mortgage of such lender
pursuant to a written subordination agreement, the form of which shall be in a form reasonably
acceptable to the City and Corporation Counsel.

18.22 Release of Junior Mortgage. At any time after the Compliance Period, the City,
following a request by the Developer, agrees to execute and consent to the recording of a release,
in form and substance satisfactory to the City in its reasonable discretion, of the Junior Mortgage.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to
be executed on or as of the day and year first above written.

RAVENSWOOD STATION, LLC

By:

Its:

CITY OF CHICAGO

By:
Andrew J. Mooney,

Commissioner

Department of Housing and Economic Development
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, , @ notary public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that , personally known to me to be the
of Ravenswood Station, LLC, an lllinois limited liability company
(the “Developer”), and personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that he/she
signed, sealed, and delivered said instrument, pursuant to the authority given to him/her by the
members of Developer, as his/her free and voluntary act and as the free and voluntary act of
Developer; for the uses and purposes therein set forth.

GIVEN under my hand and official seal this day of

Notary Public

My Commission Expires

(SEAL)
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, , @ notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that , personally known
to me to be the Commissioner of the Department of Housing and Economic
Development of the City of Chicago (the “City”), and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed, and delivered said instrument pursuant to the authority
. given to him/her by the City, as his/her free and voluntary act and as the free and voluntary act of the
City, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this __th day of

Notary Public

My Commission Expires
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EXHIBIT A
REDEVELOPMENT AREA

[NOT ATTACHED FOR INTRODUCTION]
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. EXHIBIT B
PROPERTY

[Subject to Survey and Title Insurance]

Legal Description:

LOTS 7 AND 8 IN EMIL G. SKOGLUNDS LINCOLN ARGYLE SUBDIVISION OF THE NORTH 1/2
OF BLOCK 1 IN NORTH RAVENSWOOD OF THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4
OF SECTION 7, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PIN: 14-07-418-002-0000

Address commonly known as: 1800-1824 West Lawrence Avenue, Chicago, lllinois
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EXHIBIT C

TIF-FUNDED IMPROVEMENTS

(a) Property assembly costs, including acquisition, demolition $4,212,284
of buildings, site preparation, site improvements that serve as an

engineered barrier addressing ground level or below ground

environmental contamination, including, but not limited to parking

lots and other concrete or asphalt barriers, and the clearing and grading

of land; and (b) architectural, engineering and legal fees to the extent

attributable to the items described in clause (a) above, and (c) relocation

costs (excluding the costs of new construction) for the relocation of the

Sears Tire and Auto store

Costs of construction of public works or improvements $ 949,072

Interest cost related to the construction of the Project, provided that $ 300,000
(a) such payments in any one year may not exceed 30% of the annual '
interest costs incurred by-the Developer with regard to the Project

during that year, and (b) the total of such interest payments paid may

not exceed 30% of the total cost paid or incurred by the Developer for

the Project.

TOTAL , $ 5,461,356

*Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible costs, the

assistance to be provided by the City is limited to the amount described in Section 4.03 and
shall not exceed $4,500,000.

NOTE: All references to categories of TIF Funded Improvements described in this Exhibit
are subject to the limitations and requirements of the TIF Act.
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EXHIBIT E
CONSTRUCTION CONTRACT

[NOT ATTACHED FOR INTRODUCTION]
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EXHIBIT F-1
Form of Guaranty

GUARANTY OF AGREEMENTS

To induce the City of Chicago (the “City") to enter into that certain Ravenswood Station, LLC
Redevelopment Agreement dated as of ,20__ (the “Redevelopment Agreement”)
(as the Redevelopment Agreement may be amended from time to time) by and between the City
and Ravenswood Station, LLC, an lllinois limited liability company (the “Developer”), Timothy W.
Barrett (the “"Guarantor”) hereby unconditionally, irrevocably and absolutely guarantee to the City, its
successors and assigns, the full and prompt payment of $250,000 by Guarantor (the “Guaranteed
Funds”) for which the City seeks reimbursement in accordance with the Redevelopment Agreement
due to an Event of Default of the Redevelopment Agreement (the “Guaranty”). Capitalized terms
not otherwise defined herein shall have the meanings set forth in the Redevelopment Agreement. In
the event of a conflict in the definitions between the Redevelopment Agreement and this Guaranty of
Agreements, the definitions in the Redevelopment Agreement shall govern.

Guarantor agrees that until this Guaranty is released pursuant to the terms hereof or the
Redevelopment Agreement is terminated by its terms, Guarantor shall not be released by or
because of (a) the bankruptcy, insolvency, or other proceeding affecting Guarantor or any
successor or assign; (b) any madification or amendment of any or all of the provisions of the
Redevelopment Agreement, whether material or otherwise, with or without notice to Guarantor; or
(c) any extension of time permitted or required thereby. The foregoing shall be interpreted so as to
have Guarantor bound by and benefited by each and every modification or amendment of the
Redevelopment Agreement.

This Guaranty shall be deemed to be continuing in nature and shall remain in full force
and effect and shall survive the exercise of any remedy by the City under the Redevelopment
Agreement. Guarantor shall be released from his obligations under this Guaranty only upon the
earlier to occur of (a) repayment of any Guaranteed Funds due pursuant to the Redevelopment
Agreement and, if applicable, the fees and expenses described in the following paragraph
(unless this Guaranty is earlier terminated as provided herein) or (b) the termination of the
Compliance Period as defined in the Redevelopment Agreement.

Guarantor expressly waives diligence on the part of the City in the collection of any sums
due as a result of an Event of Default concerning a breach of Section 7.03 of the
Redevelopment Agreement, the Minimum Occupancy Covenant or in the enforcement of any
other right, power or remedy provided for in the Redevelopment Agreement or now or hereafter
existing at law, in equity, by statute or otherwise. The City shall be under no obligation to notify
Guarantor of its acceptance of this Guaranty or to bring suit to enforce performance Guarantor's
repayment obligations contained in the Redevelopment Agreement or the collection of any sums
due under the Redevelopment Agreement or this Guaranty. Guarantor further agrees to pay the
City, within thirty (30) days after receipt of demand for same, the City’s reasonable attorneys'
fees and litigation expenses should this Guaranty be placed in the hands of any attorney for
collection or enforcement or should this Guaranty be collected or enforced through any court, but
only if the City is the prevailing party, or if an agreement is reached with respect to attorneys’
fees and litigation expenses in conjunction with a settiement agreement.

Guarantor hereby agree that, except as hereinafter provided, its obligations under this

50



Guaranty shall be unconditional, irrespective of (a) the validity or enforceability of Developer’'s
obligations under the Redevelopment Agreement or any part thereof (the “Obligations”), or of
any document evidencing all or any part of the Obligations, (b) the absence of any attempt to
collect from Developer or other action to enforce the same, (c) the waiver or consent by the City
with respect to any provision of any instrument evidencing the Obligations, or any other
agreement now or hereafter executed by Developer and delivered to the City, (d) failure by the
City to take any steps to perfect and maintain any security interest in, or to preserve its rights to,
any security or collateral for the Obligations, (e) the City's election, in any proceeding instituted
under Chapter 11 of Title 11 of the United States Code (11 U.S.C. § 101 et seq.), as amended
(the "Bankruptcy Code"), of the application of Section 1111(b)(2) of the Bankruptcy Code, (f)
any borrowing or grant of a security interest by Developer, as debtor-in-possession, under
Section 364 of the Bankruptcy Code, (g) the disallowance, under Section 502 of the Bankruptcy
Code, of all or any portion of the City's claim(s) for repayment of the Obligations, or (h) any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a
Guarantor.

The City shall not be required to pursue any other remedies before invoking the benefits
of this Guaranty; in particular, and without in any way limiting the foregoing: Guarantor waives
any right to have Developer joined with Guarantor in any suit brought against Guarantor in this
Guaranty and further waive any right to require the City to sue Developer to collect the payments
as a prerequisite to the City’s taking action against Guarantor under this Guaranty. No failure by
the City to insist upon the strict performance of any provision hereof or of the Redevelopment
Agreement or to exercise any right, power or remedy consequent upon a breach of the

-Redevelopment Agreement or performance during the continuance of any such breach, shall’
constitute a waiver of any such breach or of any such provision. No waiver by the City of either
any breach of the Redevelopment Agreement by Developer or any breach of this Guaranty by
Guarantor shall affect or alter this Guaranty or the rights of the City with respect to any other
then existing or subsequent breach. Each right, power and remedy of the City provided for
herein or in the Redevelopment Agreement or now or hereafter existing at law, in equity, by
statute or otherwise shall be cumulative and concurrent and shall be in addition to every other
right, power or remedy of the City and the exercise or commencement of the City of any such
right, power or remedy shall not preclude the simultaneous or subsequent exercise by the City of
any or all such other rights, powers or remedies. No delay on the part of the City in the exercise
of any right or remedy shall operate as a waiver thereof, and no single or partial exercise by the
City of any right or remedy shall preclude any further exercise thereof; nor shall any modification
or waiver of any of the provisions of this Guaranty be binding upon the City, except as expressly
set forth in a writing duly signed and delivered by the City.

This Guaranty shall not be assignable or otherwise transferable by the City or by the
Guarantor.

Guarantor warrants to, and covenants with, the City that (a) this Guaranty has been duly
authorized, executed and delivered by Guarantor and is a legal, valid, binding and effective
instrument enforceable against Guarantor in accordance with its terms; (b) Guarantor has the
power and authority to execute this Guaranty, (c) the execution, delivery and performance of the’
Guaranty does not and will not contravene any law or order or conflict with or result in any
material breach or contravention of any document to which the Guarantor is bound or subject;
and (d) no approval, consent, exemption, authorization, or other action by, or notice to, or filing
with, any governmental entity is required in connection with the execution, delivery or
performance by, or enforcement against, the Guarantor of this Guaranty.
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Guarantor waives all diligence, demands of payment, presentments, filing of claims with
a court in the event of receivership or bankruptcy of Developer, demands for performance,
notices of nonperformance, notices of protest and notice of dishonor to the extent any such
waiver is permitted by law, and all demands whatsoever, and covenant that this Guaranty will not
be discharged, except by complete performance of the obligations and liabilities contained
herein. Upon and during the continuance of any default by the Developer, as provided in the
Redevelopment Agreement, the City may, at its sole election, proceed directly and at once,
without notice, against the Guarantor to collect and recover the full amount or any portion of the
Guaranteed Funds, without first proceeding against the Developer or any other person or entity
(a “Person”), or against any security or collateral for the Obligations. Upon default, the City shall
have the exclusive right to determine the application of payments and credits, if any, from the
Developer, Guarantor, or any other Person, on account of the Obligations or of any other liability
of the Guarantor to the City.

At any time after any of the Obligations shall become due and payable, the City may, in
its sole discretion, without notice to the Guarantor and regardless of the acceptance of any
security or collateral for the payment thereof, appropriate and apply toward the payments of the
Obligations (i) any indebtedness due or to become due from the City to the Guarantor, and (ii)
any money, credits or other property belonging to the Guarantor, at any time held by or coming
into the possession of the City.

_ The Guarantor assumes responsibility for keeping himself informed of the financial
condition of the Developer, and any and all endorsers and/or other guarantors of any instrument
or document evidencing all or any part of the Obligations and of all other circumstances bearing
upon the risk of nonpayment or non-performance of the Obligations or any part thereof that
diligent inquiry would reveal, and the Guarantor hereby agrees that the City shall not have any
duty to advise Guarantor of information known to the City regarding such condition or any such
circumstances. In the event the City, in its sole discretion, undertakes at any time or from time to
time to provide any such information to the Guarantor, the City shall not be under any obligation
(i) to undertake any investigation not a part of its regular business routine, (ii) to disclose any
information which the City wishes to maintain confidential or (iii) to make any other or future
disclosures of such information or any other information to the Guarantor.

This Guaranty integrates all of the terms and conditions mentioned herein or incidental
hereto, supersedes all oral negotiations and prior writings with respect to the subject matter
hereof, and is intended by the parties as the final expression of the agreement with respect to
the terms and conditions set forth in this Guaranty. )

Payments by Guarantor shall be applied solely to the repayment obligations set forth in
the Redevelopment Agreement and no others.

Guarantor agrees that this Guaranty shall be governed by and construed in accordance
with the internal laws of the State of lllinois.

Guarantor consents and agrees that the City shall not be under any obligation to
marshall any assets, as contemplated by the equitable rule of marshalling assets, in favor of
Guarantor or against or in payment of any or all of the Obligations. Guarantor further agrees
that, to the extent that Developer makes a payment or payments of the Obligations to the City, or
the City receives any proceeds of collateral in payment therefor, which payment or payments or
any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside
and/or required to be repaid to Developer, its successors, receiver or any other party, including
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without limitation Guarantor, under any bankruptcy law, state or federal law, common law or
equitable cause, then to the extent of such payment or repayment, the Obligations or the part
thereof which has been paid, reduced or satisfied by such amount shall be reinstated and
continued in full force and effect as of the date such initial payment, reduction or satisfaction
occurred.

No delay on the part of the City in the exercise of any right or remedy shall operate as a
waiver thereof, and no single or partial exercise by the City of any right or remedy shall preclude
any further exercise thereof; nor shall any modification or waiver of any of the provisions of this
Guaranty be binding upon the City, except as expressly set forth in a writing duly signed and
delivered by the City. The City's failure at any time or times hereafter to require strict
performance by the Developer, the Guarantor of any of the provisions, warranties, terms and
conditions contained in any promissory note, security agreement, agreement, guaranty,
instrument or document now or at any time or times hereafter executed by the Developer, the
Guarantor and delivered to the City shall not waive, affect or diminish any right of the City at any
time or times hereafter to demand strict performance thereof and such right shall not be deemed
to have been waived by any act or knowledge of the City, its agents, officers or employees,
unless such waiver is contained in an instrument in writing signed by the City and directed to the
Developer, Guarantor, as applicable, specifying such waiver. No waiver by the City of any
default shall operate as a waiver of any other default or the same default on a future occasion,
and no action by the City permitted hereunder shall in any way affect or impair the City's rights or
the obligations of the Guarantor under this Guaranty. Any determination by a court of competent
jurisdiction of the amount of the Borrower's Obligations owing by the Borrower to the City shall
be conclusive and binding on the Guarantor irrespective of whether the Guarantor were a party
to the suit or action in which such determination was made.

This Guaranty shall be binding upon Guarantor, successor legal representatives and
successors and shall inure to the benefit of the City's successors; all references herein to
Developer shall be deemed to include Developer's successors. Developer's successors shall
include, without limitation, a receiver, trustee or debtor in possession of or for Developer. All
references to the singular shall be deemed to include the plural where the context so requires.

THIS GUARANTEE SHALL BE DEEMED TO HAVE BEEN NEGOTIATED AND
ENTERED INTO IN CHICAGO, ILLINOIS, AND SHALL BE INTERPRETED, AND THE RIGHTS
AND LIABILITIES OF THE PARTIES HERETO DETERMINED, IN ACCORDANCE WITH, THE
LAWS AND DECISIONS OF THE STATE OF ILLINOIS, AND GUARANTOR IRREVOCABLY
AGREES 'AND SUBMITS TO THE EXCLUSIVE JURISDICTION OF ANY LOCAL, STATE OR
FEDERAL COURT WITHIN THE CITY OF CHICAGO OR STATE OF ILLINOIS, AND WAIVES
PERSONAL SERVICE OF ANY AND ALL PROCESS UPON GUARANTOR, AND CONSENTS
THAT ALL SERVICE OF PROCESS BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT THE ADDRESSES INDICATED BELOW AND SERVICE SO MADE SHALL
BE DEEMED TO BE COMPLETED UPON THE EARLIER TO OCCUR OF ACTUAL RECEIPT
THEREOF OR TWO BUSINESS DAYS AFTER THE SAME SHALL HAVE BEEN DEPOSITED
IN THE U.S. MAILS, POSTAGE PREPAID, TO GUARANTOR’S ADDRESSES. GUARANTOR
WAIVES TRIAL BY JURY, ANY OBJECTION BASED ON FORUM NON CONVENIENS AND
ANY OBJECTION TO VENUE OF ANY ACTION INSTITUTED HEREUNDER AND CONSENTS
TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED
APPROPRIATE BY THE COURT.

Wherever possible each provision of this Guaranty shall be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Guaranty (i) shall be
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prohibited by or invalid under such law, or (ii) after completion of all available appeals found by a
court of competent jurisdiction to be illegal or unenforceable, such provision shall be ineffective
to the extent of such prohibition or invalidity without invalidating the remainder of such provision
or the remaining provisions of this Guaranty, and the rest of this Guaranty shall remain in full
force and effect as the binding obligation of Guarantor.

Guarantor agrees that if this Guaranty would, but for the application of this sentence,
constitute a fraudulent conveyance under Section 548 of the Bankruptcy Code (or any successor
section of that Code) or a fraudulent transfer under the provisions of any state fraudulent
conveyance or fraudulent transfer law or similar law, as in effect from time to time (a
"Fraudulent Conveyance"), this Guaranty shall be valid and enforceable to the maximum extent
which would not have caused this Guaranty to constitute a Fraudulent Conveyance, and this
Guarantee shall automatically be deemed to have been amended accordingly at all relevant
times.

[Signatures on Following Page]
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Guarantor represents and warrants to the City that Guarantor benefits materially by the
execution of the Redevelopment Agreement which it is acknowledged that the Clty would not enter
into without the execution and delivery of this Guaranty.

EXECUTED as of the ____ day of
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,20__

GUARANTOR

Tirhothy W. Barrett

By:

Title:

Address: .



EXHIBIT F-2
Form of Guaranty

GUARANTY OF AGREEMENTS

Toinduce the City of Chicago (the “City") to enter into that certain Ravenswood Station, LLC
Redevelopment Agreement dated as of ,20___(the “Redevelopment Agreement’)
(as the Redevelopment Agreement may be amended from time to time) by and between the City
and Ravenswood Station, LLC, an lllinois limited liability company (the “Developer”), Eugene J.
Porto (the “Guarantor”) hereby unconditionally, irrevocably and absolutely guarantee to the City, its
successors and assigns, the full and prompt payment of $250,000 by Guarantor (the “Guaranteed
Funds”) for which the City seeks reimbursement in accordance with the Redevelopment Agreement
due to an Event of Default of the Redevelopment Agreement (the “Guaranty”). Capitalized terms
not otherwise defined herein shall have the meanings set forth in the Redevelopment Agreement. In
the event of a conflict in the definitions between the Redevelopment Agreement and this Guaranty of
Agreements, the definitions in the Redevelopment Agreement shall govern.

Guarantor agrees that until this Guaranty is released pursuant to the terms hereof or the
Redevelopment Agreement is terminated by its terms, Guarantor shall not be released by or
because of (a) the bankruptcy, insolvency, or other proceeding affecting Guarantor or any
successor or assign; (b) any modification or amendment of any or all of the provisions of the
Redevelopment Agreement, whether material or otherwise, with or without notice to Guarantor; or
(c) any extension of time permitted or required thereby. The foregoing shall be interpreted so as to
have Guarantor bound by and benefited by each and every modification or amendment of the
Redevelopment Agreement.

This Guaranty shall be deemed to be continuing in nature and shall remain in full force .
and effect and shall survive the exercise of any remedy by the City under the Redevelopment
Agreement. Guarantor shall be released from his obligations under this Guaranty only upon the
earlier to occur of (a) repayment of any Guaranteed Funds due pursuant to the Redevelopment
Agreement and, if applicable, the fees and expenses described in the following paragraph
(unless this Guaranty is earlier terminated as provided herein) or (b) the termination of the
Compliance Period as defined in the Redevelopment Agreement.

Guarantor expressly waives diligence on the part of the City in the collection of any sums
due as a result of an Event of Default concerning a breach of Section 7.03 of the
Redevelopment Agreement, the Minimum Occupancy Covenant or in the enforcement of any
other right, power or remedy provided for in the Redevelopment Agreement or now or hereafter
existing at law, in equity, by statute or otherwise. The City shall be under no-obligation to notify
Guarantor of its acceptance of this Guaranty or to bring suit to enforce performance Guarantor's
repayment obligations contained in the Redevelopment Agreement or the collection of any sums
due under the Redevelopment Agreement or this Guaranty. Guarantor further agrees to pay the
City, within thirty (30) days after receipt of demand for same, the City's reasonable attorneys'
fees and litigation expenses should this Guaranty be placed in the hands of any attorney for
collection or enforcement or should this Guaranty be collected or enforced through any court, but
only if the City is the prevailing party, or if an agreement is reached with respect to attorneys’
fees and litigation expenses in conjunction with a settlement agreement.

Guarantor hereby agree that, except as hereinafter provided, its obligations under this
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Guaranty shall be unconditional, irrespective of (a) the validity or enforceability of Developer's
obligations under the Redevelopment Agreement or any part thereof (the “Obligations”), or of
any document evidencing all or any part of the Obligations, (b) the absence of any attempt to
collect from Developer or other action to enforce the same, (c) the waiver or consent by the City
with respect to any provision of any instrument evidencing the Obligations, or any other
agreement now or hereafter executed by Developer and delivered to the City, (d) failure by the
City to take any steps to perfect and maintain any security interest in, or to preserve its rights to,
any security or collateral for the Obligations, (e) the City's election, in any proceeding instituted
under Chapter 11 of Title 11 of the United States Code (11 U.S.C. § 101 et seq.), as amended
(the "Bankruptcy Code"), of the application of Section 1111(b)(2) of the Bankruptcy Code, (f)
any borrowing or grant of a security interest by Developer, as debtor-in-possession, under
Section 364 of the Bankruptcy Code, (g) the disallowance, under Section 502 of the Bankruptcy
Code, of all or any portion of the City's claim(s) for repayment of the Obligations, or (h) any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a
Guarantor.

The City shall not be required to pursue any other remedies before invoking the benefits
of this Guaranty; in particular, and without in any way limiting the foregoing: Guarantor waives
any right to have Developer joined with Guarantor in any suit brought against Guarantor in this
Guaranty and further waive any right to require the City to sue Developer to collect the payments
as a prerequisite to the City’s taking action against Guarantor under this Guaranty. No failure by
the City to insist upon the strict performance of any provision hereof or of the Redevelopment
Agreement or to exercise any right, power or remedy consequent upon a breach of the
Redevelopment Agreement or performance during the continuance of any such breach, shall
constitute a waiver of any such breach or of any such provision. No waiver by the City of either
any breach of the Redevelopment Agreement by Developer or any breach of this Guaranty by
Guarantor shall affect or alter this Guaranty or the rights of the City with respect to any other
then existing or subsequent breach. Each right, power and remedy of the City provided for
herein or in the Redevelopment Agreement or now or hereafter existing at law, in equity, by
statute or otherwise shall be cumulative and concurrent and shall be in addition to every other
right, power or remedy of the City and the exercise or commencement of the City of any such
right, power or remedy shall not preclude the simuitaneous or subsequent exercise by the City of
any or all such other rights, powers or remedies. No delay on the part of the City in the exercise
of any right or remedy shall operate as a waiver thereof, and no single or partial exercise by the
City of any right or remedy shall preciude any further exercise thereof; nor shall any modification
or waiver of any of the provisions of this Guaranty be binding upon the City, except as expressly
set forth in a writing duly signed and delivered by the City.

This Guaranty shall not be assignable or otherwise transferable by the City or by the
Guarantor.

Guarantor warrants to, and covenants with, the City that (a) this Guaranty has been duly
authorized, executed and delivered by Guarantor and is a legal, valid, binding and effective
instrument enforceable against Guarantor in accordance with its terms; (b) Guarantor has the
power and authority to execute this Guaranty, (c) the execution, delivery and performance of the
Guaranty does not and will not contravene any law or order or conflict with or result in any
material breach or contravention of any document to which the Guarantor is bound or subject;
and (d) no approval, consent, exemption, authorization, or other action by, or notice to, or filing
with, any governmental entity is required in connection with the execution, delivery or
performance by, or enforcement against, the Guarantor of this Guaranty.
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Guarantor waives all diligence, demands of payment, presentments, filing of claims with
a court in the event of receivership or bankruptcy of Developer, demands for performance,
notices of nonperformance, notices of protest and notice of dishonor to the extent any such
waiver is permitted by law, and all demands whatsoever, and covenant that this Guaranty will not
be discharged, except by complete performance of the obligations and liabilities contained
herein. Upon and during the continuance of any default by the Developer, as provided in the
Redevelopment Agreement, the City may, at its sole election, proceed directly and at once,
without notice, against the Guarantor to collect and recover the full amount or any portion of the
Guaranteed Funds, without first proceeding against the Developer or any other person or entity
(a “Person”), or against any security or collateral for the Obligations. Upon defauit, the City shall
have the exclusive right to determine the application of payments and credits, if any, from the
Developer, Guarantor, or any other Person, on account of the Obligations or of any other liability
of the Guarantor to the City.

At any time after any of the Obligations shall become due and payable, the City may, in
its sole discretion, without notice to the Guarantor and regardless of the acceptance of any
security or collateral for the payment thereof, appropriate and apply toward the payments of the
Obligations (i) any indebtedness due or to become due from the City to the Guarantor, and (ii)
any money, credits or other property belonging to the Guarantor, at any time held by or coming
into the possession of the City.

The Guarantor assumes responsibility for keeping himself informed of the financial
condition of the Developer, and any and all endorsers and/or other guarantors of any instrument
or document evidencing all or any part of the Obligations and of all other circumstances bearing
upon the risk of nonpayment or non-performance of the Obligations or any part thereof that
diligent inquiry would reveal, and the Guarantor hereby agrees that the City shall not have any
duty to advise Guarantor of information known to the City regarding such condition or any such
circumstances. In the event the City, in its sole discretion, undertakes at any time or from time to
time to provide any such information to the Guarantor, the City shall not be under any obligation
(i) to undertake any investigation not a part of its regular business routine, (ii) to disclose any
information which the City wishes to maintain confidential or (iii) to make any other or future
disclosures of such information or any other information to the Guarantor.

This Guaranty integrates all of the terms and conditions mentioned herein or incidental
hereto, supersedes all oral negotiations and prior writings with respect to the subject matter
hereof, and is intended by the parties as the final expression of the agreement with respect to
the terms and conditions set forth in this Guaranty.

Payments by Guarantor shall be applied solely to the repayment obligations set forth in
the Redevelopment Agreement and no others.

Guarantor agrees that this Guaranty shall be governed by and construed in accordance
with the internal laws of the State of lllinois.

Guarantor consents and agrees that the City shall not be under any obligation to
marshall any assets, as contemplated by the equitable rule of marshalling assets, in favor of
Guarantor or against or in payment of any or all of the Obligations. Guarantor further agrees
that, to the extent that Developer makes a payment or payments of the Obligations to the City, or
the City receives any proceeds of collateral in payment therefor, which payment or payments or
any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside
and/or required to be repaid to Developer, its successors, receiver or any other party, including
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without limitation Guarantor, under any bankruptcy law, state or federal law, common law or
equitable cause, then to the extent of such payment or repayment, the Obligations or the part
thereof which has been paid, reduced or satisfied by such amount shall be reinstated and
continued in full force and effect as of the date such initial payment, reduction or satisfaction
occurred.

No delay on the part of the City in the exercise of any right or remedy shall operate as a
waiver thereof, and no single or partial exercise by the City of any right or remedy shall preclude
any further exercise thereof; nor shall any modification or waiver of any of the provisions of this
Guaranty be binding upon the City, except as expressly set forth in a writing duly signed and
delivered by the City. The City's failure at any time or times hereafter to require strict
performance by the Developer, the Guarantor of any of the provisions, warranties, terms and
conditions contained in any promissory note, security agreement, agreement, guaranty,
instrument or document now or at any time or times hereafter executed by the Developer, the
Guarantor and delivered to the City shall not waive, affect or diminish any right of the City at any
time or times hereafter to demand strict performance thereof and such right shall not be deemed
to have been waived by any act or knowledge of the City, its agents, officers or employees,
unless such waiver is contained in an instrument in writing signed by the City and directed to the
Developer, Guarantor, as applicable, specifying such waiver. No waiver by the City of any
default shall operate as a waiver of any other default or the same default on a future occasion,
and no action by the City permitted hereunder shall in any way affect or impair the City's rights or
the obligations of the Guarantor under this Guaranty. Any determination by a court of competent
jurisdiction of the amount of the Borrower's Obligations owing by the Borrower to the City shall
be conclusive and binding on the Guarantor irrespective of whether the Guarantor were a party
to the suit or action in which such determination was made.

This Guaranty shall be binding upon Guarantor, successor legal representatives and
successors and shall inure to the benefit of the City's successors; all references herein to
Developer shall be deemed to include Developer's successors. Developer’'s successors shall
include, without limitation, a receiver, trustee or debtor in possession of or for Developer. All
references to the singular shall be deemed to include the plural where the context so requires.

THIS GUARANTY SHALL BE DEEMED TO HAVE BEEN NEGOTIATED AND
ENTERED INTO IN CHICAGO, ILLINOIS, AND SHALL BE INTERPRETED, AND THE RIGHTS
AND LIABILITIES OF THE PARTIES HERETO DETERMINED, IN ACCORDANCE WITH, THE
LAWS AND DECISIONS OF THE STATE OF ILLINOIS, AND GUARANTOR IRREVOCABLY
AGREES AND SUBMITS TO THE EXCLUSIVE JURISDICTION OF ANY LOCAL, STATE OR
FEDERAL COURT WITHIN THE CITY OF CHICAGO OR STATE OF ILLINOIS, AND WAIVES
PERSONAL SERVICE OF ANY AND ALL PROCESS UPON GUARANTOR, AND CONSENTS
THAT ALL SERVICE OF PROCESS BE MADE BY REGISTERED MAIL DIRECTED TO
GUARANTOR AT THE ADDRESSES INDICATED BELOW AND SERVICE SO MADE SHALL
BE DEEMED TO BE COMPLETED UPON THE EARLIER TO OCCUR OF ACTUAL RECEIPT
THEREOF OR TWO BUSINESS DAYS AFTER THE SAME SHALL HAVE BEEN DEPOSITED
IN THE U.S. MAILS, POSTAGE PREPAID, TO GUARANTOR'S ADDRESSES. GUARANTOR
WAIVES TRIAL BY JURY, ANY OBJECTION BASED ON FORUM NON CONVENIENS AND
ANY OBJECTION TO VENUE OF ANY ACTION INSTITUTED HEREUNDER AND CONSENTS
TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF AS IS DEEMED
APPROPRIATE BY THE COURT.

Wherever possible each provision of this Guaranty shall be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Guaranty (i) shall be
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prohibited by or invalid under such law, or (ii) after completion of all available appeals found by a
court of competent jurisdiction to be illegal or unenforceable, such provision shall be ineffective
to the extent of such prohibition or invalidity without invalidating the remainder of such provision
or the remaining provisions of this Guaranty, and the rest of this Guaranty shall remain in full
force and effect as the binding obligation of Guarantor.

Guarantor agrees that if this Guaranty would, but for the application of this sentence,
constitute a fraudulent conveyance under Section 548 of the Bankruptcy Code (or any successor
section of that Code) or a fraudulent transfer under the provisions of any state fraudulent
conveyance or fraudulent transfer law or similar law, as in effect from time to time (a
"Fraudulent Conveyance"), this Guaranty shall be valid and enforceable to the maximum extent
which would not have caused this Guaranty to constitute a Fraudulent Conveyance, and this
Guaranty shall automatically be deemed to have been amended accordingly at all relevant
times.

[Signatures on Following Pége]
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Guarantor represents and warrants to the City that Guarantor benefits materially by the
execution of the Redevelopment Agreement which it is acknowledged that the City would not enter
into without the execution and delivery of this Guaranty.

EXECUTED as of the ____ day of , 20 .

GUARANTOR

Eugene J. Porto

By:

Title:
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EXHIBIT G.
PERMITTED LIENS
1. Liens or encumbrances against the Property:
Those matters set forth as Schedule B title exceptions in the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable title
endorsements issued in conjunction therewith on the date hereof, if any, continue to remain

in full force and effect.

2. Liens or encumbrances against Developer or the Project, other than liens against the
Property, if any:

[To be completed by Developer's counsel, subject to City approval.]
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EXHIBIT H-1

PROJECT BUDGET
Hard Costs Amount
Tenant Improvements _ $7,899,225
Elevators and Escalators $1,750,000
Concrete : $7,903,834
Mechanical Systems $1,348,242
Thermal and Moisture Protection $1,555,186
Doors and Windows . $1,571,027
Site Prep- Earthwork $1,270,482
Finishes $969,506
Construction Management $794,043
General Conditions $791,014
Metals $746,520
Electrical $679,778
Sewer and Water . $563,068
Traffic Signal ' $346,004
Specialties $303,175
Site Concrete $281,122
Landscape $277,077
Site Prep- ComEd Relocation $242,500
Pedestrian Access Improvements _ $40,000
Masonry $242.438
Asphalt Paving a $241,568
Haul Off Spoils-Environmental $187,414
Woods and Plastics $147,412
Fences and Gates $126,907
Winter Conditions . $95,074
Demolition $80,813
Earth Retention $71,305
Project Sign $50,000
Trrigation System $22,247
Bike Racks $19,015
Hard Cost Contingency $1,841,454
Total Hard Costs $32,457,450
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Soft Costs/Fees

Architecture and Engineering _ $651,778
General Contractor Fee _ $540,769
Insurance $198,096
Site Survey ' $95,074
Testing $150,000
Permits : $452,327
Leasing Commissions $1,136,246
Real Estate Taxes During Const. $150,000
Insurance $45,000
Legal, Title, Closing Costs $645,000
Utility Charges $50,000
Overhead Expenses : $500,000
Loan Fees $350,000
Interest Reserve $1,000,000
Developer Fees $750,000
Contingency : _ $168,343
Total Soft Costs $7,882,633
Relocation of an Existing Business . $1,661,647
Land Acquisition and Assembly $1,000,000
Total ' $42,001,730
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EXHIBIT H-2

MBE/WBE BUDGET
Hard Costs of Construction $21,167,236
Soft Costs/Fees $ 801,778
MBE/WBE Project Budget o $21,969,014
MBE Total at 24% $ 5,272,563
WBE Total at 4% $ 878,761
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EXHIBIT |
APPROVED PRIOR EXPENDITURES

[NOT ATTACHED FOR INTRODUCTION]
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EXHIBIT J
OPINION OF DEVELOPER'S COUNSEL

[To be retyped on Developer's Counsel's letterhead]

City of Chicago
121 North LaSalle Street
Chicago, IL 60602

ATTENTION: Corporation Counsel
Ladies and Gentlemen:

We have acted as counsel to Ravenswood Station, LLC, an lllinois limited liability
company (the “Developer”), in connection with the purchase of certain land and the construction of
certain facilities thereon located in the Western Avenue North Redevelopment Project Area (the
“Project”). In that capacity, we have examined, among other things, the following agreements,
instruments and documents of even date herewith, hereinafter referred to as the “Documents”:

(a) Ravenswood Station, LLC Redevelopment Agreement (the “Agreement”) of even date
herewith, executed by Developer and the City of Chicago (the “City”);

(b) [insert other documents including but not limited to documents related to purchase and
financing of the Property and all lender financing related to the Project]; and

(c) all other agreements, instruments: and documents executed in connection with the
foregoing.

In addition to the foregoing, we have examined

(a) the original or certified, conformed or photostatic copies of Developer's (i) Articles of
Organization, as amended to date, (ii) qualifications to do business and certificates of good
standing in all states in which Developer is qualified to do business, (iii) operating
agreement, as amended to date, and (iv) records of all proceedings and/or resolutions
relating to the Project; and '

(b) such other documents, records and legal matters as we have deemed necessary or
relevant for purposes of issuing the opinions hereinafter expressed. '

In all such examinations, we have assumed the genuineness of all signatures (other
than those of Developer), the authenticity of documents submitted to us as originals and conformity
to the originals of all documents submitted to us as certified, conformed or photostatic copies.

Based on the foregoing, it is our opinion that:

1. Developer is a limited liability company duly organized, validly existing and in
good standing under the laws of its state of organization, has full power and authority to own and
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lease its properties and to carry on its business as presently conducted, and is in good standing and
duly qualified to do business as a foreign entity under the laws of every state in which the conduct of
its affairs or the ownership of its assets requires such qualification, except for those states in which
its failure to qualify to do business would not have a material adverse effect on it or its business.

2. Developer has full right, power and authority to execute and deliver the
Documents to which it is a party and to perform its obligations thereunder. Such execution, delivery
and performance will not conflict with, or result in a breach of, Developer's Articles of Organization or
result in a breach or other violation of any of the terms, conditions or provisions of any law or
regulation, order, writ, injunction or decree of any court, government or regulatory authority, or, to the
. best of our knowledge after diligent inquiry, any of the terms, conditions or provisions of any
agreement, instrument or document to which Developer is a party or by which Developer or its
properties is bound. To the best of our knowledge after diligent inquiry, such execution, delivery and
performance will not constitute grounds for acceleration of the maturity of any agreement, indenture,
undertaking or other instrument to which Developer is a party or by which it or any of its property
may be bound, or result in the creation or imposition of (or the obligation to create or impose) any
lien, charge or encumbrance on, or security interest in, any of its property pursuant to the provisions
of any of the foregoing, other than liens or security interests in favor of the lender providing Lender
Financing (as defined in the Agreement).

3. The execution and delivery of each Document and the performance of the
transactions contemplated thereby have been duly authorized and approved by all requisite action
on the part of Developer.

4, Each of the Documents to which Developer is a party has been duly executed
and delivered by a duly authorized officer of Developer, and each such Document constitutes the
legal, valid and binding obligation of Developer, enforceable in accordance with its terms, except as

limited by applicable bankruptcy, reorganization, insolvency or similar laws affecting the enforcement
of creditors' rights generally. '

5. To the best of our knowledge after diligent inquiry, no judgments are
outstanding against Developer, nor is there now pending or threatened, any litigation, contested
claim or governmental proceeding by or against Developer or affecting Developer or its property, or
seeking to restrain or enjoin the performance by Developer of the Agreement or the transactions
contemplated by the Agreement, or contesting the validity thereof. To the best of our knowledge
after diligent inquiry, Developer is not in default with respect to any order, writ, injunction or decree of
any court, government or regulatory authority or in default in any respect under any law, order,
regulation or demand of any governmental agency or instrumentality, a default under which would
have a material adverse effect on Developer or its business. '

6. To the best of our knowledge after diligent inquiry, there is no default by
Developer or any other party under any material contract, lease, agreement, instrument or
commitment to which Developer is a party or by which the company or its properties is bound.

7. To the best of our knowledge after diligent inquiry, all of the assets of
Developer are free and clear of mortgages, liens, pledges, security interests and encumbrances
except for those specifically set forth in the Documents.

8. The execution, delivery and performance of the Documents by Developer
have not and will not require the consent of any person or the giving of notice to, any exemption by,
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any registration, declaration or filing with or any taking of any other actions in respect of, any person,
including without limitation any court, government or regulatory authority.

9. To the best of our knowledge after diligent inquiry, Developer owns or
possesses or is licensed or otherwise has the right to use all licenses, permits and other
governmental approvals and authorizations, operating authorities, certificates of public convenience,
goods carriers permits, authorizations and other rights that are necessary for the operation of its
business.

10. A federal or state court sitting in the State of lilinois and applying the choice of
law provisions of the State of Illinois would enforce the choice of law contained in the Documents
and apply the law of the State of lllinois to the transactions evidenced thereby.

We are attorneys admitted to practice in the State of lllinois and we express no
opinion as to any laws other than federal laws of the United States of America and the laws of th
State of lllinois. . § '

This opinion is issued at Developer's request for the benefit of the City and its
counsel, and may not be disclosed to or relied upon by any other person.

Very truly yours,

By:
Name:
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EXHIBIT K
PRELIMINARY TiF PROJECTION -- REAL ESTATE TAXES

[NOT ATTACHED FOR INTRODUCTION]
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EXHIBIT L

REQUISITION FORM

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The affiant, , of ' ., a
(the “Developer”), hereby certifies that with respect to that
certain Redevelopment Agreement between Developer and the City of
Chicago dated ' , (the “Agreement”):

A Expenditures for the Project, in the total amount of $ , have been
made: :

B. This paragraph B sets forth and is a true ahd complete statement of all costs of TiF-
Funded Improvements for the Project reimbursed by the City to date:

$
C. Developer requests reimbursement for the following cost of TIF-Funded
Improvements:
$
D. None of the costs referenced in paragraph C above have been previously reimbursed
by the City.

E. Developer hereby certifies to the City that, as of the date hereof:
1. Except as described in the attached certificate, the representations and
warranties contained in the Agreement are true and correct and Developer is in compliance with all
applicable covenants contained herein.

2. No event of Default or condition or event which, with the giving of notice or
passage of time or both, would constitute an Event of Default, exists or has occurred.

All capitalized terms which are not defined herein has the meanings given such terms in the
Agreement. :
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[Developer]

By:

Name
Title:

Subscribed and sworn before me this ____ day of

My commission expires:

Agreed and accepted:

Name

Title:

City of Chicago

Department of Housing and Economic Development
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EXHIBIT M
PROHIBITED USES

Developer shall not permit any portion of the Property to be used for any of the following
purposes: a nuisance; a use causing loud noises or offensive odors; any facility storing or selling
gasoline or diesel fuel in or from tanks; used clothing or thrift store or liquidation outlet; massage
parlor (unless in connection with a spa or health club); adult book shop or adult movie house;
mortuary or funeral parlor; coin operated laundry; night club; cinema or theater; skating rink;
carnival, game arcade; church; medical office, hospital, sports bar, offices, schools, or any other
use inconsistent with the operation of a high quality retail shopping center (the "Prohibited Retail
Uses”). Developer shall be permitted to rent portions of the Property to an on-site dry-cleaner
using environmentally approved technology; a health club or spa; an upscale bowling alley; a
restaurant or a drug store selling alcoholic beverages or packaged liquor; a store selling liquor,
beer and wine if at any time Mariano’s ceases selling liquor, beer or wine, respectively, on the
Property.

in additional to the Prohibited Retail Uses, Developer additionally covenants and agrees that the
Project shall be constructed, leased, operated, maintained and managed as a first-rate retail
center and that no premises (and no portion of any premises) in the Project shall be used or
occupied for any of the following: any unlawful use; funeral establishment; used car lot; auction
or bankruptcy sale (except those which are lawful and bona fide); pawn shop; thrift store;
shooting gallery; refinery; adult bookstore or facility selling, renting or displaying pornographic or
adult books, magazines, literature, films, pictures, videotapes, video discs or other adult
paraphernalia or merchandise of any kind (materials shall be considered "adult" or
"pornographic” for such purpose if the same are not available for sale or rental to children under
18 years old because they explicitly deal with or depict human sexuality), provided that sale,
rental or display of such items as an incidental part of a permitted business (as used above, the
term “incidental" means, with respect to any national or regional video store chain, any sale or
rental of such materials, and with respect to other tenants, the sale of such materials from not
more than ten percent (10%) of the sales area of such business and so as to constitute less than
ten percent (10%) of the gross sales of such business) shall be permitted; massage parlor;
tattoo parlor/shop; unemployment agency; government office/government uses open to the
public; food stamp center; check cashing/pay day loan business; school; call center/phone bank;
_ office; medical office/clinic; hospital; park and ride; sports bar, amusement park; dance hall;
cocktail lounge or bar (except as an incident to a permitted restaurant), disco or night club; bingo
or similar games of chance, but lottery tickets and other items commonly sold in retail
establishments may be sold as an incidental part of business; second-hand store (provided,
however, the foregoing restriction shall not prohibit antique shops or stores selling high quality
used merchandise such as Play it Again Sports and Game Stop); auction house or flea market;
any restaurant (excluding within Mariano's); or any other use that could materially and adversely
affect parking for the Property and/or the Project (collectively with the Prohibited Retail Uses, the
“Prohibited Uses”). Developer shall not use the Property or allow the Property to be used for any
of the foregoing Prohibited Uses. To the extent any portion of the Project is within the control of
a third-party (through lease, ground lease or fee-conveyed parcel), Developer will use its best
efforts to cause such third-party to maintain the foregoing quality of the Project.
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EXHIBIT N

FORM OF SUBORDINATION AGREEMENT

This document prepared by and after recording return to:
, Esq.

City of Chicago

Department of Law

121 North LaSalle Street, Room 600

Chicago, IL 60602

SUBORDINATION AGREEMENT

A

This Subordination Agreement (“Agreement”) is made and entered into as of the
day of , between the City of Chicago by and through its Department of Housing and
Economic Development (the “City”), [Name Lender], a [national banking association] (the “Lender”).

WITNESSETH:

WHEREAS, the an lllinois
limited liability company (the “Developer”), has purchased certain property located within the
Redevelopment Project Area at , Chicago, lllinois 606___and legally

described on Exhibit A hereto (the “Property”), in order to redevelop the facility (the “Facility”) located
on the Property (the redevelopment of the Facility and the Property as described above and the
related Public Improvements are collectively referred to herein as the “Project.”); and

WHEREAS, the [financing and security documents] as part of obtaining financing for
the Project, the Developer (the “Borrower”), and (the “Lender”) have entered into a
certain dated as of with the Lender pursuant to which the Lender has
agreed to make aloan to the Borrower in an amount not to exceed $ (the "Loan"), which
Loan is evidenced by a Mortgage Note and executed by the Borrower in favor of the Lender (the
“Note”), and the repayment of the Loan is secured by, among other things, certain liens and
encumbrances on the Property and other property of the Borrower pursuant to the following: (i)
(all such agreements referred to above and otherwise relating to the Loan
referred to herein collectively as the “Loan Documents”);

WHEREAS, Developer desires to enter into a certain Redevelopment Agreement
dated the date hereof with the City in order to obtain additional financing for the Project (the
“Redevelopment Agreement,” referred to herein along with various other agreements and
documents related thereto as the “City Agreements”);
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WHEREAS, pursuant to the Redevelopment Agreement, Developer will agree to be
bound by certain covenants expressly running with the Property, as set forth in Sections 8.02, 8.06
and 8.19 of the Redevelopment Agreement (the “City Encumbrances”);

WHEREAS, the City has agreed to enter into the Redevelopment Agreement with
Developer as of the date hereof, subject, among other things, to (a) the execution by Developer of
the Redevelopment Agreement and the recording thereof as an encumbrance against the Property;
and (b) the agreement by the Lender to subordinate their respective liens under the Loan
Documents to the City Encumbrances; and

NOW, THEREFORE, for good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the Lender and the City agree as hereinafter set
forth:

1. Subordination. All rights, interests and claims of the Lender in the Property
pursuant to the Loan Documents are and shall be subject and subordinate to the City
Encumbrances. In all other respects, the Redevelopment Agreement shall be subject and
subordinate to the Loan Documents. Nothing herein, however, shall be deemed to limit the Lender's
right to receive, and Developer's ability to make, payments and prepayments of principal and interest
on the Note, or to exercise its rights pursuant to the Loan Documents except as provided herein.

2. Notice of Default. The Lender shall use reasonable efforts to give to the City, and
the City shall use reasonable efforts to give to the Lender, (a) copies of any notices of default which
it may give to Developer with respect to the Project pursuant to the Loan Documents or the City
Agreements, respectively, and (b) copies of waivers, if any, of Developer's default in connection
therewith. Under no circumstances shall Developer or any third party be entitled to rely upon the
agreement provided for herein.

3. Waivers. No waiver shall be deemed to be made by the City or the Lender of any
of their respective rights hereunder, unless the same shall be in writing, and each waiver, if any,
shall be a waiver only with respect to the specific instance involved and shall in no way impair the
rights of the City or the Lender in any other respect at any other time.

4. Governing Law; Binding Effect. This Agreement shall be interpreted, and the
rights and liabilities of the parties hereto determined, in accordance with the internal laws and
decisions of the State of lllinois, without regard to its conflict of laws principles, and shall be binding
upon and inure to the benefit of the respective successors and assigns of the City and the Lender.

5. Section Titles; Plurals. The section titles contained in this Agreement are and
shall be without substantive meaning or content of any kind whatsoever and are not a part of the
agreement between the parties hereto. The singular form of any word used in this Agreement shall
include the plural form.

6. Notices. Any notice required hereunder shall be in writing and addressed to the
party to be notified as follows: ’ _

If to the City: If to Developer:
City of Chicago Ravenswood Station, LLC
Department of Housing and Economic | c/o Barrett & Porto Real Estate, LLC
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Development

121 North LaSalle Street, Room 1000
Chicago, lllinois 60602 '
Attention: Commissioner

221 West lllinois Street
Wheaton, lllinois 60187
Attention: Tim Barrett and Gene Porto

With Copies To:

City of Chicago

Department of Law

121 North LaSalle Street, Room 600
Chicago, lllinois 60602 '

With Copies To:

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1800
Chicago, Hllinois 60601-1293
Attention: Paul Shadle

Attention: Finance and Economic Development
Division

or to such other address as either party may designate for itself by notice. Notice shall be deemed
to have been duly given (i) if delivered personally or otherwise actually received, (i) if sent by
overnight delivery service, (iii) if mailed by first class United States mail, postage prepaid, registered
or certified, with return receipt requested, or (iv) if sent by facsimile with facsimile confirmation of
receipt (with duplicate notice sent by United States mail as provided above). Notice mailed as
provided in clause (iii) above shall be effective upon the expiration of three (3) business days after
its deposit in the United States mail. Notice given in any other manner described in this paragraph
shall be effective upon receipt by the addressee thereof; provided, however, that if any notice is
tendered to an addressee and delivery thereof is refused by such addressee, such notice shall b

effective upon such tender. :

7. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall constitute an original and ali of which, when taken together, shall constitute one
instrument.
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- IN WITNESS WHEREOF, this Subordination Agreement has been signed as of the
date first written above.

[LENDERY], [a national banking association]

By:

Its:

CITY OF CHICAGO

By:

Its: Commissioner,

Department of Housing and Economic
Development

ACKNOWLEDGED AND AGREED TO THIS
___DAYOF

Ravenswood Station, LLC, an lllinois limited liability company

By:

Its:

Exhibit to Subordination Agreement — Legal Description
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, the undersigned, a notary public in and for the County and State aforesaid, DO HEREBY
CERTIFY THAT , personally known to me to be the Commissioner of the
Department of Housing and Economic Development of the City of Chicago, lllinois (the “City”) and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that as such
Commissioner, (s)he signed and delivered the said instrument pursuant to authority, as his/her free
and voluntary act, and as the free and voluntary act and deed of said City, for the uses and
purposes therein set forth.

GIVEN under my hand and notarial seal this day of

Notary Public

My Commission Expires

(SEAL)
STATE OF ILLINOIS ' )
) SS
COUNTY OF COOK )
I, , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY THAT , personally known to me to be the
of [Lender], a , and personally known to me to

be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he/she signed, sealed and delivered said instrument,
pursuant to the authority given to him/her by Lender, as his/her free and voluntary act and as the
free and voluntary act of the Lender, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this day of

Notary Public

My Commission Expires

(SEAL)
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EXHIBIT O
FORM OF PAYMENT BOND

[NOT ATTACHED FOR INTRODUCTION]
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EXHIBIT P

AFFIDAVIT OF ARCHITECT FOR LEED CERTIFICATION

STATE OF )
) SS: AFFIDAVIT
COUNTY OF ) '
The undersigned, after being duly sworn, deposes

and says on oath as follows to his or her knowledge:

1.

Il am a of ‘ (“Architect’), which is the
architect engaged by Ravenswood Station, LLC, an lllinois limited liability company
(“Ravenswood"), to provjde services to Ravenswood regarding the real property located at
1800-1824 West Lawrence Avenue, Chicago, lllinois 60640, and commonly known as
Ravenswood Station, (the “Project’).

In that certain dated as of by and between
Ravenswood and the Architect, the Architect was engaged by Ravenswood to provide
certain architectural services regarding the Project.

Based on my knowledge of the Project, it is my opinion that the Project would likely achieve
the minimum points required for LEED Certification for New Construction and Major
Renovations pursuant to the LEED Certificatiori of New Construction and Major Renova’uons
project checklist, a copy of which is attached hereto as Exhibit 1.

AFFIANT FURTHER SAYETH NAUGHT.

Sworn to and subscribed before me this ___ day of , 20

[SEAL]

Unofficial Witness

Notary Public

My Commission Expires:

[NOTARY SEAL]

Exhibit 1
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EXHIBIT Q

FORM OF JUNIOR MORTGAGE

Prepared by and after
recording return to:

Sweta Shah, Esq.
City of Chicago Law Department

121 North LaSalle Street, Room 600
Chicago, IL. 60602

For Recorder's Use Only:

JUNIOR CONSTRUCTION MORTGAGE

THIS JUNIOR CONSTRUCTION MORTGAGE ("Mortgage") is made and given as of

day of , 20___, by Ravenswood Station, LLC, an lllinois limited liability company,
having an address at , Chicago, lllinois 606___ ("Mortgagor"), to the CITY OF

CHICAGO, an lllinois municipal corporation, having its principal office at 121 N. LaSalle Street,
Chicago, lllinois 60602 ("City" or "Mortgagee").

RECITALS

WHEREAS, the City Council of the City, by ordinance adopted (the
“Ordinance”), authorized the execution by Mortgagor and the City of that certain Ravenswood
Station, LLC Redevelopment Agreement dated as the date hereof, a copy of which has been
recorded prior to the recording of this Mortgage (such agreement, as amended, supplemented
or modified, the "Agreement"); and

WHEREAS, all terms, unless defined herein, shall have the meaning given to them in the
Agreement; and

WHEREAS, the Agreement provides, among other things, for the Mortgagor to construct
and operate a retail shopping center on property in Chicago, lllinois located generally at 1800-
1824 West Lawrence Avenue and legally described on Exhibit A attached hereto (the "Land");
and

WHEREAS, the Project will be financed in part with City Funds, up to a maximum

aggregate amount of $4,500,000 (the “City Funds”), to pay for or reimburse the Mortgagor for
certain Redevelopment Project Costs, as are further described in the Agreement; and
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WHEREAS, the City Funds must be used in accordance with any laws, regulations and
ordinances governing the use of such funds, including, without limitation, the lllinois Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq (the “TIF Act”) and the
Ordinance; and

WHEREAS, as consideration for the use of the City Funds, as well as the receipt of other
benefits from the City as are described in the Agreement, the Mortgagor has agreed to complete
and operate the Project in accordance with the terms and conditions of the Agreement, and, until
the expiration of the Term of the Agreement, abide by the covenants running with and affecting
the Land set forth in Sections 8.01(j), 8.02, 8.06, and 8.19 of the Agreement (collectively, the
"Performance Covenants"); and

WHEREAS, the Mortgagor is also obligated to comply with, among other things, the
following sections of the Agreement: the transfer restrictions in Sections 8.01(j) and (k) and
Section 18.14; the prevailing wage requirements in Section 8.09; the employment opportunity,
City resident employment and MBE/WBE utilization requirements in Section 8.07 and Sections
10.01, 10.02 and 10.03; and the financing restrictions inherent in the definition of Lender
Financing and in Sections 8.01(d) and (k) and Section 16 (collectively, the “Additional
Covenants”);

WHEREAS, the failure of the Mortgagor to perform the Performance Covenants, the
Additional Covenants and the other covenants and obligations of the Agreement (collectively,
the “Covenants”) shall give rise to an obligation of the Mortgagor to pay the City the City Funds
pursuant {o the Agreement, all Protective Advances (as hereinafter defined) and other amounts
payable under this Mortgage whether now owing or hereafter accruing (the “Reimbursement
Obligation™); and

WHEREAS, certain principals of the Mortgagor, Timothy W. Barrett and Eugene J. Porto,
have executed those certain Guaranty Agreements in favor of the City of even date herewith (the
“Guaranties”) each providing a guaranty in the amount of $250,000 individually; and

WHEREAS, the parties intend that this Mortgage secure the Guaranties and the
Reimbursement Obligation in an amount not to exceed $500,000;

NOW, THEREFORE, to secure the performance and observance by Mortgagor's
principals Timothy W. Barrett and Eugene J. Porto of such covenants and obligations under
each respective Guaranty, and in order to charge the properties, interests and rights hereinafter
described with such mortgage lien, Mortgagor has executed and delivered the Mortgage and
does hereby grant, convey, assign, mortgage, warrant, grant a security interest in, and confirm
unto, Mortgagee and its successors and assigns forever, all of the following rights, interests,
claims and property (collectively, the "Mortgaged Property"), subject to the title matters, liens and
encumbrances set forth in Exhibit B attached hereto:

(A) The Land, together with all easements, water rights, hereditaments, mineral
rights and other claims, rights and interests appurtenant thereto;

(B) All buildings, structures and other improvements of every nature whatsoever now
or hereafter situated on the Land, including, without limitation, the Project, all fixtures or
attachments of every kind and nature whatsoever now or hereafter owned by Mortgagor which
are or shall be attached to, located in or on, forming a part of, used or intended to be used in
connection with or incorporated in the Land or such buildings, structures and other
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improvements, including all extensions, additions, improvements, betterments, renewals and
replacements of any of the foregoing ("Improvements");

©) All tenements, easements, rights-of-way and rights used as a means of access to
the Land and Improvements and appurtenances thereto now or hereafter belonging or pertaining
thereto;

(D) All rents and issues of the Land and Improvements from time to time and all of
the estate, right, title, interest, property, possession, claim and demand at law, as well as in
equity of Mortgagor, in and to the same;

(E) all right, title and interest of Mortgagor in and to all fixtures, personal property of
any kind or character now or hereafter attached to, contained in and used or useful in
connection with the Land or the Improvements, together with all furniture, floor covering, fittings,
furnishings, apparatus, goods, systems, fixtures and other items of personal property of every
kind and nature, now or hereafter located in, upon or affixed to the Land or the Improvements, or
used or useful in connection with any present or future operation of the Land or the
Improvements, including, but not limited to, all apparatus and equipment used to supply heat,
gas, air conditioning, water, light, power, refrigeration, electricity, plumbing and ventilation,
including all renewals, additions and accessories to and replacements of and substitutions for
each and all of the foregoing, and all proceeds therefrom (the "Equipment");

(F) all of the estate, interest, right, title or other claim or demand which Mortgagor
now has or may acquire with respect to (i) proceeds of insurance in effect with respect to the
Land, the Iimprovements or the Equipment, and (ii) any and all awards, claims for damages,
judgments, settlements and other compensation made for or consequent upon the taking by
condemnation, eminent domain or any like proceeding of all or any portion of the Land, the
Improvements or the Equipment;

(G) all intangible personal property, accounts, licenses, permits, instruments, contract
rights, and chattel paper of Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts held in escrow, deposits,
judgments, liens and causes of action, warranties and guarantees, relating to the Land, the
Equipment or the Improvements;

(H) all other property rights of Mortgagor of any kind or character related to all or any
portion of the Land, the Improvements or the Equipment; and

{)) the proceeds from the sale, transfer, pledge or other disposition of any or all of
the property described in the preceding clauses.

All of the Land, Improvements, estate and property hereinabove described, real, personal
and mixed, whether or not affixed or annexed, and all rights hereby conveyed and mortgaged
are intended so to be as a unit and are hereby understood, agreed and declared, to the
maximum extent permitted by law, to form a part and parcel of the Land and improvements and
to be appropriated to the use thereof, and shall for the purposes of the Mortgage deemed to be
conveyed and mortgaged hereby; provided, however, as to any property, aforesaid which does
not so form a part and parcel of the Land and Improvements, the Mortgage is hereby deemed
also to be a Security Agreement under the Uniform Commercial Code of the State of lllinois (the
"Code") for the purposes of granting a security interest in such property, which Mortgagor hereby
grants to Mortgagee as secured party (as defined in the Code) and as also contemplated and
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provided for in Section 6.10 hereof.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto Mortgagee,
its successors and assigns, to its own proper use, benefit and advantage forever, subject,
however, to the terms, covenants and conditions herein;

WITHOUT limitation of the foregoing, Mortgagor hereby further grants unto Mortgagee,
pursuant to the provisions of the Code, a security interest in all of the above-described property
which are or are to become fixtures.

THIS MORTGAGE IS GIVEN TO SECURE: (a) the performance by the Mortgagor's
principals Timothy W. Barrett and Eugene J. Porto of their and its covenants and obligations
under their respective Guaranties, and (b) the repayment of the Reimbursement Obligation in an
amount not to exceed $500,000.

SECTION |

INCORPORATION OF RECITALS

The Mortgagor acknowledges and agrees that the recitals set forth above constitute an
integral part of the Mortgage and are hereby incorporated herein by this reference.

SECTION Il

INCORPORATION OF REDEVELOPMENT AGREEMENT PROVISIONS

The Mortgagor acknowledges and agrees that all of the sections of the Agreement cited
in the Recitals to this Mortgage, along with all defined terms used in such sections and all other
defined terms from the Agreement that are used in this Mortgage, together with such other
provisions of the Agreement as may be necessary to reasonably construe such sections and
defined terms, are incorporated herein by reference as if fully written out and included as
definitions and independent covenants in this Mortgage.

SECTION Hil
COVENANTS

The Mortgagor covenants, represents and warrants to Mortgagee that:

3.1 Agreement Covenants. Mortgagor shall comply with the Covenants.

3.2 Maintenance of the Mortgaged Property. (a)Mortgagor shall preserve and
maintain the Mortgaged Property in good condition and repair, shall not commit or suffer any
waste thereof, and shall keep the same in a clean, orderly and attractive condition. Mortgagor
shall not do or suffer to be done anything which will increase the risk of fire or other hazard to the
Mortgaged Property or any part thereof.

(b) If the Mortgaged Property or any part thereof is damaged by fire or any other
cause, Mortgagor will immediately give written notice of the same to Mortgagee.

(c) Mortgagee or its representatives shall have the right to inspect the Mortgaged
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Property upon reasonable prior notice at reasonable times to assure compliance with the terms
of the Mortgage.

(d) Mortgagor shall comply with, and cause the Mortgaged Property to comply with,
all present and future laws, ordinances, orders, rules, regulations and requirements of any
governmental authority applicable to the Mortgaged Property, or any part thereof, and with all
recorded restrictions and encumbrances affecting the Mortgaged Property, or any part thereof.

3.3 Taxes and Assessments. (a) Mortgagor will pay when due all general taxes and
assessments, special assessments, water charges and all of the charges against the Mortgaged
Property and shall, upon written request, furnish to Mortgagee receipts evidencing payment
thereof, provided that Mortgagor, in good faith and with reasonable diligence, may contest the
validity or amount of any such taxes, assessments or charges, provided that during any such
contest the enforcement of the lien of such taxes, assessments or charges is stayed or is
otherwise in compliance with the applicable provisions of the Redevelopment Agreement with
respect thereto.

(b) Mortgagor will not suffer (unless bonded or insured over) any mechanic’s,
laborer’s, materialmen’s, or statutory lien to remain outstanding upon any of the Mortgaged
Property. Mortgagor may contest such lien, provided that Mortgagor shall first post a bond in the
amount of the contested lien, or provide title insurance over such contested lien, and further
provided that Mortgagor shall diligently prosecute the contested lien and cause the removal of
the same.

3.4 Insurance. Mortgagor shall keep the Mortgaged Property continuously insured in
such amounts and against such risks as are required of Mortgagor by the Agreement, paying the
premiums for said insurance as they become due. Policies of insurance shall name Mortgagee
as an additional insured. All policies for insurance shall provide that the same shall not be
canceled, except upon sixty (60) days prior written notice to Mortgagee.

3.5 Subordination. Mortgagee by acceptance of this Mortgage acknowledges that
the Mortgage shall be subject and subordinate in all respects to any mortgage from Mortgagor
(the “Eirst Mortgage”) in favor of a lender providing Lender Financing for the Project (“Senior
Lender”) which has been reflected as Lender Financing in the Agreement, and shall also be
subordinate to any mortgage(s) (all such mortgages, a “Permanent Mortgage”) that replace the
First Mortgage (or any Permanent Mortgage). The agreement by the Mortgagee to be the
subordinate to a Permanent Mortgage on the terms hereunder shall be reflected by a
subordination agreement between the Mortgagee and the Senior Lender named as the
mortgagee under such Permanent Mortgage, at the request of such Senior Lender.

SECTION IV

REIMBURSEMENT OBLIGATION

4.1 Generally. The maximum aggregate amount of the Reimbursement Obligation
secured by the Mortgage shall be limited to the lesser of (i) the amount of City Funds actually
received by the Developer under the Agreement, all Protective Advances (as hereinafter
defined) and other amounts payable under this Mortgage whether now owing or hereafter
accruing, or (i) $500,000. Pursuant to the terms of the Agreement, Mortgagor, from the
execution date of the Mortgage until the expiration of the Term of the Agreement (such time
period to be referred to as the "Enforceability Period"), shall complete the Project in accordance
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with the terms and conditions of the Agreement, and shall, until the expiration of the Term of the
Agreement, abide by the Covenants.

4.2 Recapture. If during the Enforceability Period, Mortgagor fails to complete the
Project in accordance with the terms and conditions of the Agreement or subsequent to the
issuance of the Certificate by the City, fails to perform in accordance with the Covenants, and
after the delivery of written notice and the expiration of any applicable cure period (as described
in Section 15 of the Agreement) the City shall be entitled to recapture, and Mortgagor shall be
obligated to pay the City, an amount equal to the funds then subject to recapture (as described
in Section 4.1 above). The Mortgagee may proceed to foreclose this Mortgage and to exercise
any other rights and remedies available to Mortgagee under this Mortgage and the Agreement
and at law, in equity or otherwise

4.3 Release of Mortgage. Upon the expiration of the Enforceability Period, if
Mortgagor has complied with the Covenants to the satisfaction of Mortgagee, then Mortgagor
shall be deemed to have fully complied with the provisions contained in the Mortgage, and
- Mortgagor shall be under no further obligation to Mortgagee. In addition, if Mortgagor has paid to
the City the entire amount of the Reimbursement Obligation which would then be due (calculated
as if there had been a failure by Mortgagor to comply with the Covenants) as described in
Section 4.1 then Mortgagor shall be under no further obligation to Mortgagee hereunder. In
either event, within thirty (30) days of receipt of a written request from Mortgagor, Mortgagee
shall execute a release of the Mortgage. Said release shall be in recordable form.

SECTION V
DEFAULT

5:1 Events of Default. The terms "Event of Default" or "Events of Default”, wherever
used in the Mortgage, shall mean the failure by Mortgagor to duly observe or perform any material
term, covenant, condition, or agreement of the Mortgage or the Covenants after the expiration of all
cure periods, if any, as provided herein or in the Agreement.

52 Mortgagee's Options; Subrogation; Acceleration; Cure. In case of an Event of
Default, Mortgagee may make any payment or perform any act required of Mortgagor and may make
full or partial payments of principal or interest on any Lender Financing or prior encumbrances, if
any, and purchase, discharge, compromise or settle any tax lien or other prior lien or title or claim
thereof, or redeem the Mortgaged Property from any tax sale or forfeiture affecting the Mortgaged
Property or contest any tax or assessment thereon. All monies paid for any of the purposes herein
authorized and all expenses paid or incurred in connection therewith, including attorneys' fees, and
any other monies advanced by Mortgagee to protect the Mortgaged Property and the lien hereof,
shall be deemed additional indebtedness secured hereby. Inaction of Mortgagee shall never be
considered as a waiver of any right accruing to it on account of any default on the part of Mortgagor.

(b) To the extent that Mortgagee, on or after the date hereof, pays any sum under any
provision of law or any instrument or document creating any lien or other interest prior or superior to
the lien of this Mortgage, or Mortgagor or any other person or entity pays any such sum with the
proceeds of the indebtedness secured hereby, Mortgagee shall have and be entitled to a lien or
other interest on the Mortgaged Property equal in priority to the lien or other interest discharged and
Mortgagee shall be subrogated to, and receive and enjoy all rights and liens possessed, held or
enjoyed by, the holder of such lien, which shall remain in existence and benefit Mortgagee in
securing the indebtedness secured hereby; provided however Mortgagee shall not be entitled to a
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lien or other interest in the Mortgaged Property pursuant to any lien created by the Lender Financing
documents.

(c) If an Event of Default shall have occurred under the Agreement (with respect to the
Covenants) or the Mortgage, and shall have continued for thirty (30) days following the receipt of
notice thereof from Mortgagee to Mortgagor, the amount of the Reimbursement Obligation for which
Mortgagor is then liable (as determined by Section 4.1 above) and secured hereby, at Mortgagee's
sole option, shall immediately become due and payable without further notice or demand; provided,
however, that in the event such default cannot reasonably be cured within such thirty (30) day period
and if Mortgagor has commenced efforts to cure, then. the time to cure shall be extended so long as
said party diligently continues to cure such default; provided, further, that no such notice and cure
provisions described above shall apply with respect to an Event of Default arising from the failure by
Mortgagor to perform the Covenants, as the notice and cure periods, if any, of the Agreement shall
apply to such Event of Defauit.

(d) Except as otherwise permitted by the terms of the Agreement or by Mortgagee's written
consent, any sale, partial sale, refinancing, syndication or other disposition of all or substantially all
of the Mortgaged Property (other than in the ordinary course of the Mortgagor's business) shall
entitle the Mortgagee to declare the Reimbursement Obligation for which Mortgagor is then liable
(as determined by Section 4.1 above) and secured hereby immediately due and payable without
further notice or demand; provided, however, the replacement or substitution of any machinery,
equipment or fixtures, now owned or hereafter acquired by Mortgagor, with machinery or equipment
of like kind and value, whether or not such machinery or equipment is deemed a fixture under
applicable provisions of the Code, will not be an Event of Default under the Mortgage, provided
Mortgagor, if requested to do so by Mortgagee, executes such documents as may be necessary or
deemed appropriate to assure Mortgagee of a continuing perfected secured interest in such
replacement or substituted machinery, equipment or fixtures.

5.3 Remedies. Mortgagee's remedies as provided in this Mortgage and the Agreement shall
be cumulative and concurrent and may be pursued singularly, successively or together, at the sole
discretion of Mortgagee and may be exercised as often as occasion therefor shall arise, and shall
not be exclusive but shall be in addition to every other remedy now or hereafter existing at law, in
equity or by statute.

5.4 Additional Indebtedness. In the event that the Mortgagee retains an attorney to: (a)
assist in collecting amounts owed or enforcing the Mortgagee's rights under this Mortgage or the
Agreement; (b) represent Mortgagee in any bankruptcy, reorganization, receivership or other
proceedings affecting creditors' rights and involving a claim under this Mortgage or the Agreement;
(c) protect or enforce the lien of this Mortgage; or (d) represent Mortgagee in any other proceedings
whatsoever in connection with this Mortgage, the Agreement or the Mortgaged Property, then
Mortgagor shall pay to Mortgagee all reasonable attorneys' fees, and all costs and expenses
incurred in connection therewith.

5.6 No Waiver. Failure of Mortgagee, for any period of time or on more than one occasion,
to exercise any such remedy shall not constitute a waiver of the right to exercise the same at any
time thereafter or in the event of any subsequent Event of Default. No act of omission or
commission of Mortgagee, including specifically any failure to exercise any right or remedy, shall be
deemed to be a waiver or release of the same; any such waiver or release is to be effected only
through a written document executed by Mortgagee and then only to the extent specifically recited
therein. A waiver or release with reference to any one event shall not be construed as a waiver or
release of any subsequent event or as a bar to any subsequent exercise of Mortgagee's rights or
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remedies hereunder. Except as otherwise specifically required herein, notice of the exercise of any
right or remedy granted to Mortgage is not required to be given.

5.6 Right of Possession. To the extent permitted by law, in any case in which, under the
provisions of this Mortgage, Mortgagee has a right to institute foreclosure proceedings, whether
before or after the institution of such proceedings or before or after sale thereunder, Mortgagor shall,
at the option of Mortgagee, surrender to Mortgagee, and Mortgagee shall be entitled to take, actual
possession of all or any portion of the Mortgaged Property personally or by its agents or attorneys,
and Mortgagese, in its sole discretion, may enter upon, take and maintain possession of all or any
portion of the Mortgaged Property.

Upon taking possession of the Mortgaged Property, Mortgagee may make all necessary or
proper repairs, decoration, renewals, replacements, alterations, additions, betterments and
improvements in connection with the Mortgaged Property as it may deem judicious to insure, protect
and maintain the Mortgaged Property against all risks incidental to Mortgagee's possession,
operation and management thereof, and may receive all rents, issues and profits therefrom.

5.7 Foreclosure Sale. The Mortgaged Property or any interest or estate therein sold
pursuant to any court order or decree obtained under this Mortgage shall be sold in one parcel, as
an entirety, or in such parcels and in such manner or order as Mortgagee, in its sole discretion, may
elect, to the maximum extent permitted by lilinois law. At any such sale, Mortgagee may bid for and
acquire, as purchaser, all or any portion of the Mortgaged Property and, in lieu of paying cash
therefor, may make settlement for the purchase price by crediting upon the indebtedness due the
amount of Mortgagee's bid.

5.8 Application of Proceeds from Foreclosure Sale. Proceeds of any foreclosure sale of the
Mortgaged Property shall be distributed and applied in the following order of priority: (i} on account
of all costs and expenses incident to the foreclosure proceedings, (ii) the amounts owed pursuant to
Section 4.1 of this Mortgage, and otherwise due and payable under this Mortgage, with interest
thereon at the rate of fifteen percent (15%) per annum (the “Interest Rate”), and (iii) any surplus or
remaining funds to Mortgagor, its successors or assigns, as their rights may appear..

5.9 Insurance Upon Foreclosure. Wherever provision is made in the Agreement for
insurance policies to bear mortgage clauses or other loss payable clauses or endorsements in favor
of Mortgagee, or to confer authority upon Mortgagee to settle or participate in the settlement of
losses under policies of insurance or to hold and disburse or otherwise control use of insurance
proceeds, from and after the entry of judgment of foreclosure all such rights and powers of
Mortgagee shall continue in Mortgagee as judgment creditor or mortgagee until confirmation of sale.

Upon confirmation of sale, Mortgagee shall be empowered to assign all policies of insurance to the
purchaser at the sale. In case of an insured loss after foreclosure proceedings have been instituted,
the proceeds of any insurance policy or policies, if not applied in restoring the Mortgaged Property,
shall be used to pay the amount due in accordance with any foreclosure decree that may be entered
in any such proceedings, and the balance, if any, shall be paid as the court may direct.

5.10 Waiver of Statutory Rights. To the extent permitted by law, Mortgagor shall not apply
for or avail itself of any appraisement, valuation, redemption, reinstatement, stay, extension or
exemption laws or any so-called "Moratorium Laws" now existing or hereafter enacted, in order to
prevent or hinder the enforcement of foreclosure of this Mortgage and hereby waives the benefit of
such laws. Mortgagor, for itself and all who may claim through or under it, waives any and all right to
have the property and estates comprising the Mortgaged Property marshalled upon any foreclosure
of the lien hereof and agrees that any court having jurisdiction to foreclose such lien may order the

89



Mortgaged Property sold as an entirety. To the extent permitted by law, Mortgagor hereby expressly
waives any and all rights of redemption and rein-statement, on its own behalf and on behalf of each
and every person having a beneficial interest in Mortgagor, it being the intent hereof that any and all
such rights of redemption or rein-statement of Mortgagor and of all other persons are and shall be
deemed to be hereby waived. Mortgagor acknowledges that the Mortgaged Property do not
constitute agricultural real estate, as said term is defined in Section 5/15-1201 of the lllinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et seq: (the “Act”) or residential real estate as
defined in Section 5/15-1219 of the Act.

5.11 Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee's right to exercise its option to declare the whole of the sum then remaining
unpaid, together with all interest thereon at the Interest Rate, immediately due and payable without
notice, or any other rights of Mortgagee at that time or any subsequent time, without its express
written.consent, except and to the extent otherwise provided by law.

5.12 Rescission of Election. The obligation to make immediate payment of the City Funds,
once such payment becomes due under the terms of this Mortgage, may at the option of Mortgagee
be rescinded, and any proceedings brought to enforce any rights or remedies hereunder may, at
Mortgagee's option, be discontinued or dismissed. In either of such events, Mortgagor and
Mortgagee shall be restored to their former positions, and the rights, remedies and powers of .
Mortgagee shall continue as if such obligation to make immediate payment had not been made or
such proceedings had not been commenced, as the case may be.

5.13 Protective Advances; Maximum Amount of Indebtedness. All advances,
disbursements and expenditures made by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for the following purposes, in addition to those
otherwise authorized by this Mortgage or by the Act (collectively "Protective Advances"), shall have
the benefit of all applicable provisions of the Act, including those provisions of the Act hereinbelow
referred to:

(a) all advances by Mortgagee to: (i) preserve or maintain, repair, restore or rebuild the '
improvements upon the Mortgaged Property; (ii) preserve the lien of this Mortgage or the priority
thereof; or (iii) enforce this Mortgage, as referred to in Subsection (b)(5) of Section 5/15-1302 of the
Act;

(b) payments by Mortgagee of: (i) when due, installments of principal, interest or other
obligations in accordance with the terms of the documents evidencing and securing the Lender
Financing, if any, or other prior lien or encumbrance; (ii) when due, installments of real estate taxes
and assessments, general and special and all other taxes and assessments of any kind or nature
whatsoever which are assessed or imposed upon the Mortgaged Property or any part thereof;
(iii) other obligations authorized by this Mortgage; or (iv) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably necessary to preserve the status
of title, as referred to in Section 5/15-1505 of the Act;

(©) advances by Mortgagee in settlement or compromise of any claims asserted by
claimants under any mortgages or any other prior liens;

(d) attorneys' fees and other costs incurred: (i) in connection with the foreclosure of this
Mortgage as referred to in Sections 5/15-1504(d)(2) and 5/15-1510 of the Act; (i) in connection with
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any action, suit or proceeding brought by or against Mortgagee for the enforcement of this Mortgage
or arising from the interest of Mortgagee hereunder; or (iii) in the preparation for the commencement
or defense of any such foreclosure or other action;

(e Mortgagee's fees and costs, including attorneys' fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to- in Subsection (b)(1) of
Section 5/15-1508 of the Act;

i) advances of any amount réquired to make up a deficiency in deposits for or
payments of installments of taxes and assessments and insurance premiums;

(9) expenses deductible from proceeds of sale as referred to in Subsections (a) and (b)
of Section 5/15-1512 of the Act;

(h) expenses incurred and expenditures made by Mortgagee for any one or more of the
following: (i) if the Mortgaged Property or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof; (ii) if any interest in
the Mortgaged Property is a leasehold estate under a lease or sublease, rentals or other payments
required to be made by the lessee under the terms of the lease or sublease; (iii) premiums for
casualty and liability insurance paid by Mortgagee whether or not Mortgagee or a receiver is in
possession, if reasonably required, in reasonable amounts, and all renewals thereof, without regard
to the limitation to maintaining of existing insurance in effect at the time any receiver or mortgagee
takes possession of the Mortgaged Property imposed by Subsection (c)(1) of Section 5/15-1704 of
the Act; (iv) repair or restoration of damage or destruction in excess of available insurance proceeds
or condemnation awards; (v) payments required or deemed by Mortgagee to be for the benefit of the
Mortgaged Property or required to be made by the owner of the Mortgaged Property under any grant
or declaration of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Mortgaged Property;
(vi) shared or common expense assessments payable to any association or corporation in which the
owner of the Mortgaged Property is a member in any way affecting the Mortgaged Property; (vii) if
the loan secured hereby is a construction loan, costs incurred by Mortgagee for demolition,
preparation for and completion of construction, as may be authorized by the applicable commitment
or loan agreement; (viii) pursuant to any lease or other agreement for occupancy of the Mortgaged
Property; and (ix) if this Mortgage is insured, payments of FHA or private mortgage insurance.

All Protective Advances shall be so much additional indebtedness secured by this Mortgage.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

1) the determination of the amount of indebtedness secured by this Mortgage at any
time;

2) the indebtedness found due and owing to Mortgagee in the judgment of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;
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)] if the right of redemption has not been waived by this Mortgage, computation of
amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of the Act;

4) the determination of amounts deductible from sale broceeds pursuant to Section-
5/15-1512 of the Act;

5) the application of income in the hands of any receiver or mortgagee in possession;
and '

(6) the computation of any deficiency judgment pursuant to Subsections (b)(2) and (e) of
Sections 5/15-1508 and Section 5/15-1511 of the Act.

The maximum principal amount of indebtedness secured by this Mortgage shall be
the lesser of (i) the amount of City Funds actually received by the Developer under the
Agreement, plus any Protective Advances, with interest on such sum at the Interest Rate, or
(ii) $500,000.

SECTION VI

MISCELLANEQUS PROVISIONS

6.1 Notice. Unless otherwise specified, any notice, demand or request required
hereunder shall be given in the same manner as in Section 17 of the Agreement.

6.2 Time. Time is of the essence with respect to this Mortgage and the performance of
the covenants contained herein.

6.3 Modifications. This Mortgage may not be altered, amended, modified, cancéled,
changed or discharged except by written instrument signed by Mortgagor and Mortgagee or their
respective permitted successors and permitted assigns.

6.4 Headings. The headings of articles, sections, paragraphs and subparagraphs in this
Mortgage are for convenience of reference only and shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof.

6.5 Governing Law; Venue; Jurisdiction. This Mortgage shall be construed and enforced
according to the internal laws of the State of lllinois without regard to its conflict of laws
principles. If there is a lawsuit under this Mortgage, each party agrees to submit to the
jurisdiction of the courts of Cook County, the State of lllinois, or the United States District Court
for the Northern District of {llinois.

6.6 Severability. If any provision of this Mortgage, or any paragraph, sentence, clause,
phrase or word, or the application thereof, in any circumstance, is held invalid, the remainder of
this Mortgage shall be construed as if such invalid part were never included herein and this
Mortgage shall be and remain valid and enforceable to the fullest extent permitted by law.

6.7 Grammar. As used in this Mortgage, the singular shall include the plural, and

masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so
requires.
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6.8 Successors and Assigns. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its successors and assigns
(including, without limitation, each and every record owner of the Mortgaged Property or any
other person having an interest therein), and shall inure to the benefit of Mortgagee and its
successors and assigns. Nothing in this Section 6.8 shall be construed to modify the transfer
and assignment limitations set forth in the Agreement.

6.9 Further Assurances. Mortgagor will perform, execute, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary or proper, in the sole judgment
of Mortgagee, for assuring, conveying, mortgaging, assigning and confirming to Mortgagee all
property mortgaged hereby or property intended so to be, whether now owned or hereafter
acquired by Mortgagor, and for creating, maintaining and preserving the lien and security interest
created hereby on the Mortgaged Property. Upon any failure by Mortgagor to do so, Mortgagee
may make, execute and record any and all such documents for and in the name of Mortgagor,
and Mortgagor hereby irrevocably appoints Mortgagee and its agents as attorney-in-fact for that
purpose. Mortgagor will reimburse Mortgagee for any sums expended by Mortgagee in making,
executing and recording such documents including attorneys' fees and court costs.

6.10 Security Agreement. This Mortgage shall be construed as a "security agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code
as adopted by the State of lllinois with respect to any part of the Mortgaged Property which
constitutes fixtures or personal property. Mortgagee shall have all the rights with respect to such
fixtures or personal property afforded to it by said Uniform Commercial Code in addition to, but
not in limitation of, the other rights afforded Mortgagee by this Mortgage or any other agreement.

Upon the recording hereof, this Mortgage shall constitute a financing statement under the
Uniform Commercial Code, with Mortgagor being the Debtor, Mortgagee being the Secured
Party, and the parties having the addresses set forth in the recitals. This Mortgage is a
"construction mortgage" as that term is defined in Section 9-313(1)(c) of said Uniform
Commercial Code.

6.11 No Merger. It being the desire and intention of the parties hereto that this Mortgage
‘and the lien thereof do not merge in fee simple title, it is hereby understood and agreed that
should Mortgagee acquire any additional or other interests in or to the Mortgaged Property or the
ownership thereof, then, unless a contrary interest is manifested by Mortgagee, as evidenced by
an appropriate document duly recorded, this Mortgage and the lien thereof shall not merge in the
fee simple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger
- to the fee simple title.

[Signatures Appear On Next Page]
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IN WITNESS WHEREOF, the undersigned have caused this Mortgage to be executed
as of the day and year first above written.

MORTGAGOR:

Ravenswood Station, LLC, an
lllinois limited liability company

Name:

Title:
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* Exhibit A
Legal Description
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EXHIBIT B
Those matters set forth as Title Exceptions on Schedule B in the Mortgagee’s lender’s
title insurance policy issued by Chicago Title Insurance Company to the City of Chicago
as of the date hereof, but only so long as applicable title endorsements issued in

conjunction therewith on the date hereof, if any, continue to remain in full force and
effect.
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
I, . , a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY THAT , personally known to me to be
the of Ravenswood Station, LLC, an lllinois limited liability company (the

“Developer”), and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he/she signed, sealed and delivered said instrument, pursuant to the
authority given to him/her by the Managing Member and the Developer, as his/her free
and voluntary act and as the free and voluntary act of the Managing Member and the
Developer, for the uses and purposes therein set forth. -

GIVEN under my hand and notarial seal this___ day of 20

Notary Public

My Commission Expires
(SEAL)
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

Ravenswood Station, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [X] the Applicant
OR
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:
OR
3. [] alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 5215 0ld Orchard Road, Suite 130

Skokie, Illinois 60077

C. Telephone: (847)673-6660 Fax: (847)674-0230 . Email: mrte@taxmancorp.com

D. Name of contact person: __ Seymour Taxman

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zoning amendment, TIF financing and redevelopment agreement for 1800-1824 West Lawrence Avenue

G. Which City agency or department is requesting this EDS? Department of Housing and Economic Development

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

Specification # ' and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[] Person k] Limited liability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ 1 Sole proprietorship [ 1 Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [1No

[1 Trust [ 1 Other (please specify)

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

Illinois

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]Yes [ 1No ] N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members.” For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Chitown-EB/EP JV, LLC Manager and Member

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in-a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
5215 Old Orchard Road, Suite 130 Disclosing Party

Chitown EB/EP JV, LLC Skokie, IL 60077 45%
3333 Beverly Road

Sears Roebuck and Co. Hoffman Estates, IL 60179 45%
640 N. LaSalle St., Suite 410

SRDG Ravenswood Chicago, IL 60654 10%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes %] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.
See Exhibit A

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

- Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [x] No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party. :

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended proposed for debarment, declared ineligible or voluntarlly
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or recciving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

* the Disclosing Party;

« any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under

" Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

+ any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

+ any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").

Page 5 of 13



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity; '

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or :

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d.. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements. '

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or “none”).
N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[]is K] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory

lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City." '

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

[]Yes k] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any'other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[]Yes [x] No

3. If youchecked "Yes" to Item D.l1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_x 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

___ 2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

None

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proj:)osed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[]Yes [1No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[1Yes [ ]1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[]1Yes [ ]No

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

[1Yes [ 1No

If you checked “No” to question 1. or 2. above, please provide an explanation:

Page 10 of 13



SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of _
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (1f applicable) are true, accurate
and complctc as of the date furnished to the City.

Ravenswood Station, LLE,/,)”///‘Ang,/”//

(Print or type name of losirlg_Pa{y)
//

By: -
(Sign her

Timothy Barrett
(Print or type nahw\gpgerson signing)

Manager of Chitown-EB/EP JV, LLC, the Manager and Member of the Disclosing Entity

(Print or type title of person signing)

ngncd and sworn to before me on (date) | /& / // el
/) County \\_)k(,/fo«wﬂ'ﬂ (state).

g‘/d;a(, < f A AT, Notary Public.
Commission expires: OA)/‘;Z

OFFICIAL SEAL
GILDA PIERMATTE!

NOTARY PUBLIC - STATE OF IL.:NOIS
MY COMMISSION EXPIRES:06 08/14
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section II.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]1Yes [X] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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EXHIBIT A

Relationship to

Name Business Address Disclosing Party Fees
Daley and George Two First National Plaza Zoning Legal $50,000
20 S. Clark St., Ste. 400 Estimated
Chicago, IL 60603
(312) 726-8797
Antunovich Associates 224 W. Huron St. Architect/Engineer $725,000
: Chicago, IL 60654 & Consultant Estimated
(312) 266-1126
Kenig, Lindegren, O’'Hara, 9575 W. Higgins Rd., Ste. 400 Traffic Engineer $7.500
Aboona, Inc. Rosemont, IL 60018 Estimated
DLA Piper LLP (US) 203 N. LaSalle St., Suite 1900 TIF Legal $75,000
. Chicago, IL 60601 Estimated
(312) 368-3493
Laube Companies 200 S. Wacker Dr., Suite 3100 Financial Consultant $75,000
Chicago, IL 60606 Estimated

(312) 674-4537

EAST\47635156.1




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

SRDG Ravenswood LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant
OR

2. K] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicant in which the Disclosing Party holds an interest: _pavenswood station, LLC

OR

3. [] alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 640 N. LaSalle Blvd. Suite 410

Chicago, Il 60654

C. Te[ephonc; (312) 254-0707 Fax: (312)422-7745 Email: moffit@siccraus.com

D. Name of contact person: _ Marc Offit

E. Federal Employer Identification No. (if you have one): N/A

F. Brief description of contract, transaction or other undeftaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zoning amendment, TIF financing and redevelopment agreement for 1800-1824 West Lawrence Avenue

G. Which City agency or department is requesting this EDS?_Department of Housing and Economic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ 1 Person : %] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture .

[-] Sole proprietorship [ 1 Not-for-profit corporation

[ 1 General partnership : (Is the not-for-profit corporation also a 501(¢c)(3))?
[ 1 Limited partnership []Yes []No

[ ] Trust [ ] Other (please specify)

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

Illinois

3. For legal entities not organized in the State of Illinois: Has the orgamzatlon registered to do
business in the State of [llinois as a forexgn entity?

[]Yes [ 1 No . FIN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). '

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name ' Title
Marc Offit ’ Managing Member
Rob Rowe Managing Member

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
640 N. LaSalle, Suite 410 Disclosing Party

Marc Offit Chicago, IL 60654 50%
640 N. LaSalle, Suite 410

Rob Rowe Chicago, IL 60654 ' 50%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes K] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total -
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether = Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[1Yes k] No [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party. :

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]1Yes [ ] No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”’)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I1.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

« the Disclosing Party;

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be condlusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or “none™).
N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[]is [x] is not |
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

[1Yes | K] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[1Yes ¥] No

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_x 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death ofthexr slaves), and
the Disclosing Party has found no such records.

_____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. '
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.l. and A.2. above. '

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[]Yes [ ]No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[1Yes []No

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?
[]Yes [ ] No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
~ declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article [ of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

SRDG Ravenswood LLC

(PrinthDisclosing Party)
By: %

(Sign here) )

Marc Offit

(Print or type name of person signing)

Managing Member

(Print or type title of person signing)

Signed and sworn to before me on (date) SQJ"‘CM!)@/ OQ((_H'\ 0(20/)\

at Ceo ok County, \ / ‘(state)

L S NOBIINOD AN
N°‘ary 3 bmluoams mmm

msm

Commission expires: /4[71?,/{9/

Page 12 of 13



" CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section I1.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority. '

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]1Yes k] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION 1 -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if appiicable:

. _Chitown-EB/EP JV, LIC

Check ONE of the following three boxes:

Indicate whether the Disclasing Party submitting this EDS is:

1. [] the Applicant
OR '

2. K] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the:

Applicant in which the Disclosing Party holds an interest: Ravenswood Statian LIC

OR

3. [] alegal entity with a right of control (see Section IL.B.1.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 5215 Old Orchard Road, Suite 130
Skokie, IL. 60077

C. Telephone: g47-£74-432] Fax: g47-£74-0210 Email: MrT@taxmancorp.com

D. Name of contact person: ___Seymour Taxman

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to

which this EDS pertajns. (Include project number and location of property, if applicable):
Approval of zoning amendment, redevelopment agreement and tax increment financing
for property located at 1800-1824 West Lawrence Avenue.

G. Which City agency or department is requesting this EDS? Depa.rtnent of Housing and Econamic

Pevelopment

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # ; and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[] Person bd Limited liability company

[ ] Publicly registered business corporation { ] Limited liability partnership

[ ] Privately held business corporation [] Joint venture

[] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partoership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partoership []Yes [INo

[] Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable;

—Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of [llinois as a foreign entity?

Kl Yes []No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which-are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). : '

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name _ Title
—Taxman-Manager,—LLC— ' - Manager
Timthy Barrett Managing Member

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Muhicipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage lnterest in the
_ Disclosing Party
Seymour Taxman 5215 014 Orchard Rd,#130 33.34%

Skokie, II, 60077

Timothy Barrett 221 W. T1linois St. 33.33%
Wheaton, IL 60187

Fugene J. Porto Living Trust ' 221 W. Illinois St. 33.33%
Wheaton, IL 60187
SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes k] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll. '

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party - Fees (indicate whether
retained or anticipated Address - (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) : : lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

(Add sheets if necessary)

[ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [¥ No [ 1 No person directly or indirectly owns; 10% or more of the
' ' ~ Disclosing Party. '

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [INo
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any -
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below,
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I1.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debérment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property; '

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with commiitting any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government. '

3. The certifications in subparts 3, 4 and 5 concem:

« the Disclosing Party;

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

- any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor’s or Afﬁhated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee’s official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or ' ' : :

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4, Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, ofﬁclals
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 1LCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapteré
+2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. 1f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

r/a

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.

viA -

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[]is [{ is not
la "financial institution" as defined in Section 2—32-455@) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party IIJl.edges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Mun1c1pa1 Code have the same
meanings when used in this Part D.

1. In accordance with Section 2 156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entlty in the Matter?

[1Yes @ No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E. '

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or'assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D. '

Does the Matter involve a City Property Sale?

[]Yes [1No N/A

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest
N/A :

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter w111
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1, or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_x_1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI — CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

N[A — :[!hjs mtter .j S——mt—m ﬁl |¥ fn;;d@

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan or cooperative agreement.

Page 9 of 13



3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities". ' '

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations. '

Is the Disclosing Party the Applicant?
[]Yes [JNo . N/A - This matter is not federally funded.
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[]Yes . [ INo

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[]Yes []No

3. Have you participated in any previous contracts or- subcontracts subject to the
equal opportunity clause?
[]Yes [ ]No

If you checked “No” to question 1. or 2. above, please provide an explanation:
JﬂleA =~ This matter is nat federally funded.
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances. '

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entitics delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION
Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

(PrIWW&%Fw

(Print or

e ndme of person signing)

Disclosing Party's Manager

(Print or type title of person signing)

Signed and sworn to before me on (date) August 8, 2012
at County i (state).

Nota 'Public_;
“7. ry

Commission expires:___07/23/15
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CITY OF CHICAGO :
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS _

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently bas a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section ILB.1.a,, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]Yes : [x] No
- If yes, please identify below (1) the name and title of such person, (2) fhe name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial reldtionship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
'A. Legal name of the Disclosing Party submifting this EDS. Include d/b/a/ if applicable:

Taxman Manager, LIC

. Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant :
OR
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:
OR
3. [ alegal entity with a right of control (see Section ILB.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control: _Ravenswood Station, IIC, indirectly as
manager of Chitown-EB/EP JV, LIC, its managing
B. Business address of the Dlsclosmg Party: 5215 014 Orchard Rd., Ste 130 member
Skokie, IL. 60077

C. Telephone: g47-674-4321 Fax: _g47-674-0230 Email: MrT@taxmancorp.com

D. Name of contact person: __geymour Taxman

E. Federal Employer ldentification No. (if you have one): _

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter”) to
which this EDS pertains. (Include project number and location of property, if applicable):

Aporoval of zoning amendment, redevelopment agreement and tax increment financing
for proverty located at 1800-1824 West lawrence Avenue.

G. Which City agency or department is requesting this EDS? Department of Housing and
Economic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # ___ _ and Contract #

Ver. 01-01-12 ' Page 1 of 13



SECTION 1l — DISCLOSURE OF OWNERSHIP INTERESTS
' A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the stclosmg Party:

[ ] Person [q Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[] Privately held business corporation [ 1 Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[] Limited partnership []Yes [1No

[] Trust [1 Other (please specify)

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

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]1Yes [1No - kI N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If

there are no such members, write "no members." For trusts, estates or other similar entities, list below

the legal titleholder(s).

~ If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,

manager or any other person or entity that controls the day-to-day management of the stclosmg Party.

NOTE Each legal entity listed below must submit an EDS on its own behalf.

Name ' Title
Seymour Taxman - Manager

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If fione, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
‘ : : Disclosing Party
Seymour Taxman 5215 01d Orchard Rd.,Ste#130 100%

Skokie, IL 60077

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
'Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes . [ No

If yes, please identify below the namé(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V — DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether ~ Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) . lobbyist, etc.) "~ “hourly rate” or “t.b.d.” is
. not an acceptable response.

(Add sheets if necessary)

[ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD.SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-4135, substantial owners of business entities that contract with .
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [ZNo [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party, '

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
. is the person in compliance with that agreement?

[1Yes [INo
B. FURTHER CERTIFICATIONS

. 1. Pursuant to Municipal Code Chapter 1-23, Article I (*Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legél entity, all of those persons or entities.
identified in Section IL.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party,

« any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section 1V, “Disclosure of Subcontractors and Other Retained Parties™); _

« any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
'ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or

' indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or ’ : : -

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
bave not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

_ 5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists

- maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the S;}ecially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code. : - o

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
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If the letters "NA," the word "None," or no resPonse'appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if noxne, indicate with “N/A” or '_“none”)._

yi8

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[]is ¥ is not
a "financial institution” as defined in Section 2-32-45 5(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

N/A
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If the letters "NA," the word "None,” or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter? "

[]Yes klNo

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other"persox_l or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D,

Does the Matter involve a City Property Sale?
[]Yes []No N/A

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

_N/A

L A =

4. The Disclosing Party further certifies that no prohibited finanmal interest in the Matter will
be acquired by any City official or employee

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X __ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

_____ 2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

N/A - This matter is not federally funded.

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
. registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.). : '

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperativé agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4, The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities”.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
_negotiations. :

Is the Disclosing Party the Applicant?

[]Yes [1No N/A - This matter is not federally funded.

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[1Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportumty Commlssmn all reports due
under the applicable filing requxrcments”

[]Yes [JNo

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes ' [1No

If you checked “No” to question 1. or 2. above, please provide an explanation:
asn  This matter is not federally funded.

AT
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work; business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances. '

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matteris a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code. '

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
“use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any

" contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete gs of the date furnished to the City.

Taxman ger, LIC
name of Disclosing Party)

,(S{g’n hﬁrez '
[ .
Seymour Ta:

\ £/
(Print or type name of person signing)

—_Manager —
(Print or type title of person signing)

Signed and sworn to before me on (date)

—August 8, 2012
at County:wﬁis (state). o
). Notary Public.

Commission expires: ___1/23/15

OFFICIAL SEAL
SARA HUGUELET

PUBLIC - STATE OF ILLINOIS
o COMNESSION EXPIRES 072015
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section II.B.1.2., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thercof currently
have a “familial relationship” with an elected city official or department head? '

[ 1Yes [x] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

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

Eugene J. Porto Living Trust -

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR : _ _ :
2. {4 = legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicant in which the Disclosing Party holds an interest: Ravenswood Station, LLC
OR ' '
3. [] alcgal entity with a right of control (see Section 11.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 221 W. lllinois St
' Wheaton, IL 60187

C. Telephone; (630) 221-7000 Fax: _(630) 221-7009 __ Email: gene@glpiic.net

D. Name of contact person: Eugene J. Porto

E. Federal Employer ldentification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter”) to

which this EDS pertains. (Include project number and location of property, if applicable):
Approval of zoning amendment, redevelopment agreement and tax Increment financing for property located at

1800-1823 West Lawrence Avenue.

G. Which City agency or department is requesting this EDS? Housing and Economic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
completr the following:

Specification # _ _ and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION I1 — DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicatc the nature of the Disclosing Party:

[] Person [} Limited liability company

[ ] Publicly registered business corporation [] Limited liability partnership

[ ] Privately beld business corporation [] Joint venture :

[ ] Sole proprietorship [ ] Not-for-profit corporation

[] General partnership (Is the not-for-profit corparation also a 501(c)(3))?
[ ] Limited parinership []Yes [I1No

PJ Trust ' {1 Other (please specify)

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

3. For legal entities not organized in the State of llinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

{JYes [ 1No K N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members.” For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is & general partnership, limited partnership, limited liability company, limited liability
partanership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or eatity that contruls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf. '

Name Title
Eugene J. Porto _ Trustee
Olga E. Porto Trustee

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address ' Percentage Interest in the
Disclosing Party
Eugene J. Porto 221 W. liinois St. ’ Beneficiary 100 %p

Wheaton, IL 60187

SECTION III — BUSINESS R.ELATIONSH'[PS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party bad a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes K No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attormey,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll,

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether ~ Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attomey, paid or estimated,) NOTE:

to be retained) , lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary) |

[xJ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V —~ CERTIFICATIONS

A. COURT-ORDERED CHILb SUPPORT COMPLIANCE

Under Municipal Code Scction 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party becn declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[)Yes DG No [ 1 No person directly or indirectly owns 10% or more of the
. Disclosing Party.

If “Yes,” has the person cntered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [INo
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

-perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosiﬁg Party is a legal entity, all of those persons or entities
identified in Section 11.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or bad a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public-transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or Jocal) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concem:

» the Disclosing Party; B

« any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
conncction with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties”);

- any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
tbe City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents™). '
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the datc of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with otber bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
.Buresau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified L.ist, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A
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If the letters "NA,” the word "None," or no response appears on the lines above, it will. be conclusively
presumed that the Disclosing Party certified to the above statements. :

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
compleie list of all current employees of the Disclosing Party who were, at any time during the 12-
‘month period preceding the execution date of this EDS, an employee, or clected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

- NIA

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with “N/A” or “none”™). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check onc)
[1is [q is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial insti.tution, then the Disclosing Party pledges:

"We are not and will not becomce a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, & predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that bscoming & predatory
lender or becoming an afﬁhatc of a predatory lender may result in the loss of the pnwlegc of doing
busmess with the City." '

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
N/A _

s ——— e e ——— o
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If the letters "NA," the word "None,” or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statcments.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employec
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

[]1Yes Xl No

NOTE: If you checked "Yes" to Item D.1,, proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E. ' '

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or cmployee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale”). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[]Yes _ []No N/A

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest
N/A ' :

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_Ll . The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slavebolders that provided coverage for damage to or mjury or death of their slaves), and
the Disclosing Party has found no such rccords

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names of any and all slaves or slaveholders described in those records:
NIA

SECTION V1 -~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded. complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with

respect to the Matrer: (Add sheets if necessary):
"N/A - This matter is not federally funded.

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employze of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A 2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501{c)4) of the Intcrnal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities®.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors’ certifications for the
-duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

1s the Disclosing Party the Applicant?

[]Yes [1No N/A - This metter is not federally funded.

If *“Yes,” answer the three questions below:

1. Have you developed and do you have on file afﬁxmatxve action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[]Yes []1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
- under the applicable filing requirements?
[1Yes [1No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[1Yes [1No

 If you checked “No” to question 1. or 2, above, please providc an explanation:
N/A - This matter is not federally funded.
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matler, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of thesc ordinances and a training program is available on
line at www_cityofchicago.org/Ethics, and may also be obtained from the City’s Board of Fthics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the appliczble ordinances.

C. If the City detcrmines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agrecment in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in cquity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate.in other transactions with the City. Remedies at
law for a false statcment of material fact may include incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. :

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the-Municipal Code.

The Disclosing Party represents and warré.nts-that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the 1llinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

. Porto Livi
Eugene J. Porto Living Trust //"w

Eugene J. Porto

(Print or type name of person signing)

Trustee

(Print or type title of person signing)

OFFICIAL SEAL _

GILDA PIERMATTE! ¢
NOTARY PUBLIC - STATE OF iLLINOIS
MY COMMISSION EXPIRESW‘

Lo e o ¥ NAAAAAAARAAANS

County, &ZQW (state).

gged agd sworn to before me on (date) /ﬂ//é / 2’ ,

MVVI atGe Notary Pubtic.
Commission expires: 4/ ¥ //_,‘é
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal eatity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship™ with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thercof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepscn or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section II.B.1.a,, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers™ means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
excrcising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof éurrently
have a “familial relationship™ with an elected city official or department head?

[ 1Yes X]No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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: CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Sears, Roebuck and Co.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [] the Applicant
OR _

2. [x] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicant in which the Disclosing Party holds an interest: Ravenswood Station, LLC

OR

3. [] alegal entity with a right of control (see Section I11.B.1.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 3333 Beverly Road
' Hoffman Estates, IL 60179

(847) 286-7103 (847) 286-7976 ScottR.Miller@searsch.com

C. Telephone: Fax: Email:

D. Name of contact person: __Scott R. Miller

E. Federal Employer Identification No. (if you have one): : L .

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to

which this EDS pertains. (Include project number and location of property, if applicable):
Approval of zoning amendment, redevelopment agreement and tax increment financing

for property located at 1800-1824 West Lawrence Avenue.

G. Which City agency or department is requesting this EDS? Department of Housing and

. Economic Development
If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION 1I - DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[} Person [ ] Limited Yiability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

D3 Privately held business corporation [] Joint venture

[] Sole proprietorship [ ] Not-for-profit corporation

[ ] General parinership _ (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership . []1Yes [1No

[] Trust [ ] Other (please specify)

2. For legal entitics, the state (or foreign country) of incorporation or organization, if applicable:

New York

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Tllinois 23 a foreign entity?

4 Yes [INo LIN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
_ there are no such members, write "no members." For trusts, estates or other similar entities, list below

the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partmership or joint venture, list below the name and title of each genernl partner, managing member,
manager or any other person or entity that controls the day-to-day managemeat of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

See Attachment A D

2. Please provide the foﬂovﬁng nformation conccrﬁing each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of sach an interest include shares in & corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in-a limited liability company, or interest of a beneficiary of a trust,
estate or other gimilar entity. If none, stats “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from eny applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
- Disclosing Party
Sears Holding Corporation 33 Bever'ly Roed, HOFfman Estates - 1002

SECTION IIT — BUSINESS :RELATIONSHIPS_WITH CITY ELECTED OFFICIALS

 Hias the Disclosing Party had a "business relationship," es defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]1Yes : Bl No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

. SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consuitant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll,

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
ection on behalf of any person or entity other than: (1) a not-for-profit entity, on ar 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13




Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
' not an acceptable response. i

(Add shests if necessary)

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V — CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE . o

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearape on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [¥ No [ ] No person directly or indirectly owns 106% or more of the
Disclosing Party. -

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[1Yes {1No

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Cheapter 1-23, Article I ("Article I”)(which the Applicant should |-
consult for defined terms (e.g., “doing busincss”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party :
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has edmitted guilt of, or has ever been convicted of, or placed under supervision for, eny
criminal offense involving actnal, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicent understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I appljes to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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-2, The Disclosing Party and, if the Disclosing Party is a legal entity, rll of those persons or entities

identified in Section ILB.1. of this EDS:

a. arenot presently debarred, suspended, prdposed for debarment, declared ineligible or voluntaﬁly
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or

* contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

_c. are not presently indicted for, or criminally or civilly charged by, & governmental entity (federal,
state or local) with committing any of the offenses set forth in clauss B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or defzult; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government,

3, The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party;

+ any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to 21l persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

- any "Affiliated Entity” (meaning 8 person or entity that, directly or indirectly: controls the
Disclozsing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interssts among family members, sharod facilitiss
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

* any respons.lble official of the Disclosing Party, any Coniractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
" Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agenis have, during the five years before the date this EDS is signed, or, with
respect to & Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Afﬁliated Entity's contract or engagement in connection with the
Matter: :

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer’s
or employee’s official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by egreement to bid a fixed price or
otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosccuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4, Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agenty or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33B-3; (2) bid-rotating in
violation of 720 IL.CS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

. 5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of tho following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Spec:ally
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the

Debarred List.

6. The Disclosing Party understands end shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Bthics) of the
Municipal Co de.

7. If the Disclosing Party is unable to certify to any of the above statemcnts in this Part B (F\m]:er
Certifications), the Disclosing Party must explain below: _

o

Page 6 of 13




If the letters "NA,” the word "None,” or no response appears on the lines above, it will be wnclusxvely
presumed that the Disclosing Party certified to the abave statements.

8. To the best of the Disclosing Pnrty’s knowledge after reasonable inquiry, the following is &
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
manth period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, mdxmhe with “N/A” or “none”).

WA

9, To the best of the Disclosing Party’s knowledge after rmonable inquiry, the following is a
- complete list of all pifts that the Disclosing Party has given or caused to be given, at apy time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made gencrally available to City employess or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with “N/A” or “none™). As to say gift listed below, plaase alao list the name of the Czty recipient.

WA

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing'?m-t_y (check one)
[lis [X] is not ’ '
2 "financial institation" as defined in Section 2-32-4 55(). of the Municipal Code.
2, If the Disclosing Party IS a financial institution, thcn thc Disclosing Party pledges:

"We arc not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Cods. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the Joss of the privilege of doing
buginess with the City." ' '

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (a.ttach addmonal pages ] if necessary); '
N/A
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If the letters "NA," the word "None,” or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements,

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
. meanings when used in this Pact D.

1. Inaccordance with Section 2-156-110 of the Mumicipal Code: Does any official or einployee
of the City have a financial interest in his or her own name or in the name of any other person or
eotity in the Matter? :

[1Yes [ No

NOTE: If you checked "Yes” to Item D.1., proceed to Items D.2. and D.3, If you checked *No" to
Item D.1., proceed to Part B.

2. Unless sold pursnant to a process of competitive bidding, or otherwise permitted, no City
tlected official or employee shall have a financial interest in hig or her own name or in the name of
any other person or entity in the purchasc of any property that (i) belongs to the City, or (i) is sold
for taxes or assessments, or (iif) is sold by virtue of legal process at the suit of the City {collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[1Yes [JNo = N

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name ' Business Address Nzture of Interest
N/A '

4. The Disclosing Party further certifies that no prohibited financial interest in the Metter will
be acquired by any City official or employes.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

___X_ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entitics regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issned to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, a8 a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

- NOTE: If the Matter is federally funnded, comﬁlete' ﬂn’s Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section V1, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 wha have made lobbying contacts on behalf of the Dlsclosmg Party with

regpect to the Matter: (Add sheets if necessary):
N/A — This matter 1S not federally funded.

(If no explanztion appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Dlsclosmg Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or ber lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federa] law, a member of Congress, an officer or employee of Congress, or an employee of a
. member of Congress, in connection with the award of any federally fimded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grent, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is ﬁbt an organization described m section
501(c){(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Intemal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities”.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

1 the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[1Yes [1Ne N/A - This matter is not federally funded:
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[1Yes [INo

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Comxmssmn all reports duc
under the applicable filing requirements?

[ ] Yes . [ ] No

3. Haveyou pa:ﬁcipated in any previous contracts or subcontracts subject to the
equal opportunity clanse?
[]1Yes [INo

If you checked *No” to question 1. or 2. above, please provide an explanation:
N/A — This ratter is not federally funded.
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City’s execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statates, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St, Suite 500, Chmago, IL 60610, (312) 744-9660. The Dlsclosmg Pa:ty must comply fully
with thed apphcable ordinances.

C. If the City determines that any information provided in this EDS ia false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedics under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party’s participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for 2 false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in conncction with the pubhc release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information sobmitted
in this EDS. :

E. The information provided in this EDS must bo kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Mattor. If the Matteris a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS aa the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for 2 longcr periad,
as required by Chapter 1-23 and Section 2-154-020 of the Munioipal Code.

The Disclosing Party represents and warrants that:
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F.l. The Disclosing Party is not dclinquent in the payment of auy tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City, This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2 Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Bntities will not
nse, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3 Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in cormection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provido such certifications or that the
Disclosing Party has reason to believe has not provided or canmot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penelty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contamed in thizs BDS and Appendix A (1f applicable) are true, accurate
and complete as of the date fu d to the City.

*sers, Rt o

(Print or .Kmnz of %

ngj; here) !
V.F. Real Estate
(Print or type name of person signing)

' (Print or type title of person signing)

Si d and swom to before mg on (date </ 2
it County, %ﬁa__ -

%Q/ 4)/ Notary Public.

T,
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) amy legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect swnership interest in the Applicant.

Under anclpal Code Section 2-154-015, the Disclosing Party must disclose whother much D:sc'losmg Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently hag a “famikial relationship™ with
any elected city official or department head. A “famnilial relationship™ exists if, as of the date this EDS is
sigoed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the meyor, any alderman, the city clerk, the city treasurer or any city department head a3 spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, deughter-in-law, stepfather
ar stepmother, stepson or stepdmlghmr stepbrother or mpmster or half-brother or halfesister.

“Applicable Party” means (1) all exccntive officers of the Disclosing Party listed in Section ILB. 1.a., if the
Disclosing Party is a corparation; all partners of the Disclosing Party, if the Disclosing Party is a general
partuership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is & limited
parinership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is &
limited liability company; (2) all pnncxpal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
opemtmg officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority. .

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
. have a “familial relationship” with an elected city official ar department head?

[ ]Yes [X] No '
If yos, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and tifle of the slected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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Attachment A

List of Directors and Officers

Drobny, Dane A.

Merriwether, Deidra C.

Phelan, William K.

D’Ambrosio, Louis J. Chief Exccutive Officer and President

Boire, Ronald D. Executive Vice President, Chief Merchandising Officer and President, Sears & Kmart Formats
Johnson, W. Bruce Exccutive Vice President, Off-Mall Businesses ' '
Schriesheim, Robert A Exccutive Vice President and Chief Financial Officer

Schultz, Lisa Exccutive Vice President, Apparel Design

Drobny, Dane A Senior Vice President and General Counsel

Eames, Donald G. Senior Vice President, Retail Services — Sears Full Line Stores

Featherston, Megan L. Senior Vice President and President, Jewelry

Finney, Joseph D. Senior Vice President, Automotive

Froman, John W. Senior Vice President and President, Lawn & Garden

Gramann, Margaret M. Senior Vice President, Sales Capability

Grayston, Nicholas M. Senior Vice President and President, Footwear and Home

Haber, Steven M. Senior Vice President and President, Home Appliances

Harker, William R. Senior Vice President .

Jooma, Imran Senior Vice President and President, Online, Marketing, Pricing and Financial Services
Krauter, Lana C. Senior Vice President and President, Sears Apparel

Lukes, David R. President, Scars Real Estate Development

Malan, D. Hugo Senior Vice President and President, Fitness & Sporting Goods and Toys

Merriwether, Deidra C. Senior Vice President and Chief Operating Officer, Sears Full Line Stores & Kmart
Michel, Robin S. Senior Vice President and President, Grocery, Drug & Rx '

Phelan, RobertJ. Senior Vice President, Inventory & Space Management

Phelan, William K. Senior Vice President, Finance

Powell, William A. Senior Vice President and President, Hometown Stores

Ravas, Allen R. Senior Vice President end Chief Financial Officer, Apparel

Reed, Stuart C. Senior Vice President and President, Home Services

Sherwell, Keith Senior Vice President and Chicf Information Officer

Solomon, Samic A.

Senior Vice President and President, Tools

Stollenwerck, S. Jeffrey

Senior Vice President and President, Real Estate

Wical, Kelly J.

Senior Vice President and Chief Science Officer

Gibron, J. Kal

Vice President, Real Estate Law & Asset Management and Assistant Secretary

Hansen, Charles J.

Vice President and Assistant Secretary

Mecerschaert, Lawrence J.

Vice President, Tax, Assistant Treasurer and Secretary

Riecker, Robert A. Vice President, Controller and Chief Accounting Officer
Terrell, James B. Vice President, Real Estate

Williams, Dorian R. Vice President and Assistant Secretary

Smathers, Karen M. Assistant Treasurer

Stokes, Iyohn D. Assistant Treasurer




Weine, Perry N. Assistant Treasurer -

Bogner, Deann M. Assistant Secretary

Halffield, David W. Assistant Secretary

Hertel, Robert G. Jr. Assistant Secretary

Todd, Earl L. Asgistant Secretary

NAME TITLE

Drobny, Dane A. Director

Merriwether, Deidra C. Director

Phelan, William K. Director

D’ Ambrosio, Louis J. Chief Exccutive Officer and President

Boire, Ronald D. Exccutive Vice President, Chief Merchandising Officer and Pfesident, Sears & Kmart Formats
Johnson, W. Bruce Executive Vice President, Off-Mall Businesses
Schriesheim, Robert A. Exccutive Vice President and Chicf Financial Officer
Schultz, Lisa Exccutive Vice President, Apparel Design




CITY OF CHICAGO :
ECONOMIC DISCLOSURE STATEMENT .
AND AFFIDAVIT
SECTION I —~ GENERAL INFORMATION
A. Legal name of the Disclosing Party submittiﬁg this EDS. Include d/b/a/ if ai)plil:,nble:

Sears Holdings Corporation

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [] the Applicant
OR

2. [ alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicant in which the Disclosing Party holds an interest: _Ravenswood Station, LIC )

OR

3. {] alcgal entity with a right of control (see Section ILB.1.) Stats the legal name of the entity in

which the Disclosing Party bolds a right of control: :

B. anineés address of the Disclosing Party: 3333 Beverly Road
Hoffman Estates, IL 6179

C. Telephone: _ 847-285-7103 Fax: 847-286-7976 Email: _ScottR MiTlerGsearshe.con

D. Name of contact person: Scott R. Miller

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter”) to
which this EDS pertains. (Include project number and location of property, if applicable):

Approval of Zoning amendment, redevelopment agreement and tax increment financin Tor property located
1800-1824 West Lawrence Avemie. _ ) ‘ s ! n

G. Which City sgency or department is requesting this EDS? quartnen‘t of Housing and Econamic Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # . and Contract# _

Ver. 01-01-12 Page1 of 13




SECTION II — DXSCLOSURE OF OWNERSHIP INTERESTS R TE

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[] Person [1 Limited halnhty company

i1 Publicly registered business corporation [] Limited Lability partnership

[ ] Privately held business corporation {] Joint venture

[] Sotle propristorship [ ] Not-for-profit corporation

[] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ 1 Limited partnership []Yes [INo

[] Trust . [ ] Othar (please specify)

2. Forlegal entities, the state (or foreign country) of incorporation or organization, if applicable:

De1a\lar"e .

3. Forlegal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]Yes [x] No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity,
 NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general pa:tncxshlp limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and titls of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Bach legal entity listed below must submit an EDS on its own behalf.

Name . Title
See Attachment # ‘ -

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficjal interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnetship interest in a partership or joint venture,
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interest of a member or manager in 2 limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Pa
See Attachment B g tarly

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[1Yes [X No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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- ‘Name (indicate whether  Business Relationship to binclosing Party Fecs (indicate whether

retained or anticipated Address (subcontractor, attorney, peid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “tb.d." is
. . not an acceptable response.
Wi1¥{am Banks Schain, Burmey, Banks, Kemry, Ltd. Attorney $10,000 est.
70 N. Madison St., Suite 4500 ' -
Chicago, IL 60602 ' "
{(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities,
SECTION V — CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with '
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes M No [ 1 No person directly or indirectly owns 10% or more of the
Disclosing Party. ..

If “Yes,” has the person entered into & court-approved agreement for pnymenl of all support owed and
is the person in compliance with that agreement?

[]1Yes [1No h s

ra

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
‘consult for defined terms (e.g., “doing business”) and legel requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged :
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continning requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance

timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the stclosmg Party is a legal enmy, all of those persos or entities

identified in Section ILB.1. of this EDS:

a. arc not presently debarred, snspended proposed for debarment, declared ineligible or volantarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within 8 ﬁve-yw period preceding the date of this BDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

¢. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or Jocal) with committing any of the offenses set forth in clausc B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or moré public
trangactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been conv:cted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, incinding actions
concerning environmental violations, instituted by the City or by the federal govemment, any
state, or any other unit of local government.

3. The certifications in snbparts 3, 4 and 5 concem:

= the Disclosing Party;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in .
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of ancther person or entity. Indicia of control include, without limitation:

interlocking management or ownership; identity of interests among family members, shared facilities

and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or locel government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controllcd by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents™).
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Neither the Disclosing Party, norehy €ontractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Ageats have, during the five years before the date this EDS is signed, or, with
respect to 8 Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entxty s contract or engagement in connection with the
Matter:

 a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer er employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee’s official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b, above that is a matter of record, but
have not bsen prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wag: Ordinance).

4. Neither the Disclosing Party, Affiliated Bntity or Contractor, or any of their employees, officials,

agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists

~ maintained by the Office of Foreign Assets Control of the U.S, Department of the Treasury or'the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons Lm, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector Generel), 2-56 (Inspector General) and 2-156 (Govemmental Ethics) of the
Maunicipal Cede.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
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If the letters "NA," the word "None,” or no response appears on the lines above, it mll be conchmvely
pmumcd that the Disclosing Party cemﬁed to the above statements.

8. To the best of the Dmclosmg Party’s knowledge aﬁzr reasonable inquiry, the followmg isa
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appomtr.d oﬁicml,
of the City of Chicago (if none, indicate with "NIA” or “none”).

N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, ar elected or appointed
official, of the City of Chicago. For purposcs of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with “N/A” or “nons”). As to any gﬁt listed below, please also list the name of the Cxty recipient.

WA _

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
| 1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is []is not |
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender es defined in Chapter 2-32 of the Municipal
Code. We farther pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the Clty :

If the Disclosing Party is nnable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meamng of Chapter
2-32 of the Mumicipal Code explain here (attach additional pages if necessary):

N/A
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If the letters "NA," the word "None,” or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING I'NTEREST IN CITY BUSIN_ESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
mesanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter? :

[1Yes ] No

'NOTE: Ifyou checked "Yes" to Item D.1,, proceed to Itema D.2. and D.3. If you checked "No" to

Item D.1., proceed to Part E,

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[1Yes [INo N/A

3. Ifyou ckecked "Yes" to Item D.1,, provide the names and business addresses of the City
officials or employees having such intarest and identify the nature of such interest:

Name ) Business Address Nature of Interest
WA : '

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will .
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requn'cmcnts may make any contract entered into with the City in 127

connection with the Matter voidable by the City.

__X_1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

" the Disclosing Party and any and all predecessor entities regarding records of investments or profits
" from slavery or slaveholder insurance policies during the slavery era (inclzding insorance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result of condncting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Discloging Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI — CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally fanded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section V1, tax credits allocated by the City
and pxoceeds of debt obligations of the City are not federal funding. '

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with

respect to the Mattar: (Add sheets if necessary):
N/A - This mertter is not federally funded:

(If no explanation appears or begins on the lines above, or if the letters "NA” orif the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behnlf of the
Disclosing Party with respect o the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay

any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any

person or entity to influence or attempt to influence an officer or employec of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a

member of Congress, in connection with the award of any federally funded contract, making any

federally funded grant or loax, entering into any cooperative agreement, or to extend, continue, renew,

amend, or modify sny federally funded contract, grant, loan, or cooperative agrecment.
PageSof 13
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3. The Disclosing Party will submit an updated cortification at the end of each calendar quarter in

which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.l. and A.2. above.

4. The Disclosing Party certifies that cither: (i) it is not an organjzation described in secton
501(c)(4) of the Internal Revenue Code of 1986; or (i) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Discloging Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A 4. above from all subcontractors before it awards any
subcontract and the Diacloging Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OFPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
ncgotiations,

Is the Disclosing Party the Applicant?

[]Yes [1No N/A - This matter is not federally fimded.

If “Yes,” auswer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regalations? (See 41 CFR Part 60-2.)
[1¥es [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the spplicable filing requirements?

[]Yes [1No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes [1No !

If you checked “No” to question 1. or 2. above, please provide an explanation:
N/A - This matter is not federally funded.
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SECTION VI — ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's exccntion

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with all statates, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entitics seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.otp/Bthics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other egreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided on this EDS and any attachments to this EDS may be

made available to the public on the Internet, in response to a Freedom of Information Actrequest, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and relcases any possible
rights or claims which it may have against the City in connection with the public release of information
contajned in this EDS and also authorizes the City to verify the accuracy of any information snbmitted
in this EDS. S _

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing

_ Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and watrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Tllinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Bntities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not .
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Bxcluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3 1f the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide snch certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2, or F.3. above, an
explauatory statement must be attached to this EDS,

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix. A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

 Sears Holdings Corporation

(Print or type of Disclosing Party) .
-—'N—-—.
By: ( ( ZJ;@ [17/ REALESTATE |
(Sign here) | ' ' : L L
Wiictliam Z.F/?G/aﬂ ' : @—*

(Print or type name of person signing)

SVP-Finan G
(Print or type title of person signing)

\]

- OFFICIAL SEAL

EL ¥ Notary Publio, Stats of tinois

My Commission Expires
© July26,2015

Sigiucd}and sworn to before me on (date)( i‘ a;m’f (4. 203~
at f unty/,__&____ fat). - ' SEETR,  GWENA. SANDSTROM

Notary Public.

Commission expires: ZZ é{; Z @[g .
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_ . CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be mmpleted by any legal entity
which has only an indirect ownership interest in the Applicant,

Under Mumicipal Code Section 2-154-015, the Disclosing Party st disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or amy “Applicable Party™ or any Spouse or Domestic Partner thereof is related to
the mayor, any aldezrman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or 28 afty of the following, whether by blocd or adoption: parent, child, brother or sister, amt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party hstcd in Section M. B.1.2, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
parinership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited hiability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operatmg officer, executive director, chief finapcial officer, treasurer or secretx:y of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]Yes By k] No
I yes, plcasc identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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Attachment A

List of Directors and Officers

“Lampert, Edward S.

Chain’_naﬁ_ of the Board ‘of Dlrector-s'

D'Ambrosio, Louis J.

Director

Kunkler, Williarn C. 1l Director
Mnuchin, Steven T. Director
Reese, Ann N. Diractor ———
Scott, Emily Director
Tisch, Thomas J. Director

‘D'Ambrosio, Louis J.

Chief Executive Officer and President

Boire, Ronald D.

Executive Vice President, Chief Merchandising Officer and President,
Sears Fuil-Line Stores & Kmart Formats

Johnson, W. Bruce

Executive Vice President, Off-Mall Businesses

Schriesheim, Robert A.

Executive Vice President and Chief Financial Officer

Schuliz, Lisa Executive Vice President, Apparel Design

Bonchek, Mark Senior Vice President, Communities & Networks

Castleman, Michael S. Senior Vice President, Kenmore, Craftsman & DieHard

Drobny, Dane A. Senior Vice President, General Counsel and Corporate Secretary

Eames, Donald G.

“Senior Vice President, Retail Services - Sears Fuil-Line Stores

Featherston, Megan L.

“Senior Vice President and President, Jewelry

Finney, Joseph D.

Senior Vice President and President, Automotive

Froman, John W.

Senlor Vice President and President, Lawn & Garden

Gramann, Margaret M.

Senior Vice President, Sales Capability

Grayston, Nicholas M.

Senior Vice President and President, Foctwear & Home

Haber, Steven M.

Senlor Vice President and President, Home Appliances

Harker, William R.

Senior Vice President

Huber, Edgar O.

Senior Vice President and Chief Executive Officer & President, Lands' End

Jooma, imran

Senlor Vice President and President, Online, Marketing, Pricing & Financial Services

Krauter, Lana C. - Senior Vice President and President, Sears Apparel

Lukes, David R. President, Sears Real Estate Development _

Malan, D. Hugo Senlor Vice President and President, Fitness & Sporting Goods and Toys
Memiwether, Deldra C. Senlor Vice President and Chief Operating Officer, Sears Full-Line Stores & Kmart
Michel, Robin S. Senior Vice President and President, Grocery, Drug & Rx

Penkér, Rajan C. Senior Vice President and President, Supply Chain

Phelan, Robert J. - - Senior Vice President, inventory & Space Management

Phelan, William K.

Senlor Vice President, Finance

Poseley, Tara B.

Senior Vice President and President, Kmart Apparel

Powell, William A

Senior Vice President and President, Hometown Stores

Ravas, Allen R. Senior Vice President and Chief Financial Officer, Apparel
Reed, Sfuart C. Senlor Vice President and Pres/dent, Home Services
Sherwell, Keith Senlor Vice President and Chief information Officer

Sinha, Narendra N.

Senior Vice President, Business Finance

Solomon, Samie A.

Senior Vice Presldent and President, Tools




Stollenwerck, S. Jeffrey

Sanlor Vice President and President, Real Estate

Wahl, Clayton J. Senlor Vice President, Retall Services - Kmart

Wical; Kelly J. Senior Vice President and Chief Sclence Officer

Carter, Dean E. Vice President, Talent & Human Capital Services

Halffield, David W. Vice President, Risk Management and Assistant Secretary
Hansen, Charles J. Vice President, Chief Counsel and Assistant Secretary
Huckins, Scott E. Vice President and Treasurer

Meerschaert, Lawrence J.

Vice President, Tax

Riecker, Robert A.

Vice President, Controller and Chief Accounting Officer

Williams, Dorian R.

Vice President, Deputy General Counsel and Assistant Secretary

Kidd, Bryan L. Assistant Controller
Weine, Perry N. Assistant Treasurer
Bogner, Deann M. Assistant Secretary

Hertel, Robert G. Jr.

Assistant Secretary




ATTACHEMENT B

SEARS HOLDING CORPORATION

Response to Section I1 B. 2:

The disclosing party is a publicly-traded company registered pursuant to the Securities
Exchange Act of 1934 and whose major sharcholders consist of unrelated institutional
investors and mutual funds. Based upon the Definitive Proxy Statement, SEC Schedule
14 A which is attached hereto and made a part hereof, the only interest 7.5% interest
holders of Sears holding Corporation are:

ESL Investments, Inc. and 200 Greenwich Ave. Ownership 69.9%
related entities, as listed as Greenwich, CT 06830

Group (b) on page 17 of

SEC Schedule 14 A

Note: The individual ownership interest of listed group of entities is not stated and
therefore unknown.

Fairholme Capital Management, 4400 Biscayne Boulevard - Ownership 15.1%

LLC. 9 Floor
Miami, FL 33137

Sece page 17 of SEC Schedule 14 A



Page 17 to Schedule 14A Proxy Statement tor Sears Holdings Corporation filed with the
Sccurities and Exchange Commission, listing the beneficial owners of Sears [oldings
Corporation ' '



Definitive Proxy Statement ' Page 21 of 79

Table of Contents

Security Ownership of 5% Beneficial Owners

The following table sets forth information with respect to beneficial ownership of our common stock by persons known
by us to beneficially own 5% or mare of our outstanding common stock.

Amount and Nature of Percent
Name of Reaeficlal Gwoer Beneflcial Owgership(s) of Clan
ESL Investments, Inc. and related entitics, as a group(b) 65,908 .816{c) 61.9%(d)
200 Greenwich Ave.
Greenwich, CT 06830
Fairholme Capital Management, L.L.C.(¢) 16,108,452(f) 15.1%(d)
4400 Biscayne Boulevard, 9th Floor
Miami, FL 33137

(2) Information is provided for reporting purposcs only and should not be construed as an admission of actual beneficial
ownership.

(b) The group consists of ESL Investments, Inc., a Delaware corporation (“ESL™); Edward S. Lampert; ESL Institutional
Partners, L.P., a Delaware limited partnership (“Institutional™); CRK Partners, LL.C, a Delaware limited ligbility
company (“CRK LLC™); ESL Partners, L.P., 2 Delaware limited partnership (“Partners™); ESL Investors L.L.C., a
Delaware limited liability company (“Investors™); Tynan LLC (“Tynan™); and William C. Crowlcy. Mr. Lampert is the
sole stockholder, chief exccutive officer and director of ESL. ESL is the general partner of RBS Partners, LP, a
Delaware limited parmership (“RBS”), the sole member of CRK LLC and the manager of RBS Investment
Management, L.L.C., a Delavare limited liability company ("RBSIM™). RBS is the general partner of Partners and the
managing member of Investors. RBSIM is the general partner of Institutional.

(c) ESL beneficially owns 65,908,816 shares; Edward S. Lampert has sole vating power as to 65,744,084 shares and sole
dispositive power as to 47 608,646 shares; CRK LLC has sole voting power and sole dispositive power as to 747 sharces;
RBS has sole voting power and sole dispositive power as to 42,985,654 shares; Parters has sole voting power and sole
dispositive power as to 38,107,718 shares; RBSIM has sole voting power and sale dispositive power as to 10,230 shares;
Institutional has sole voting power and sole dispositive power as to 10,230 shares; Investars has sole voting power and
sole dispositive power as to 4,877,936 shares; Tynan has sole voting power as 10 $7,905 shares and sole dispositive
power as to 73,185 shares; and William C. Crowley has sole voting power as to 164,732 shares and sole dispositive
power as to 87,262 shares.

(d) Therc were 106,421,232 shares of our commeon stock outstanding as of February 10, 2012, The *Percent of Class™ for
each of the ESI. group and Fairholme Capital Management, 1..1..C. was calculated by using the disclosed number of
beneficially owned shares as the numerator, respectively, and the number of the Company's outstanding commeon shares
as of February 10, 2012 as the denominator.

{¢) Beneficial ownership is based on the Schedule 13G filed by Fairhoime Capital Management, L.L.C. reporting its
ownership as of December 31,2011,

(f) The shares of common stock are owned, in the aggregate, by Bruce K. Berkowitz and varjous investment vehicles
managed by Fairholme Capital Management, L1L.C. (“FCM™), of which 14,212,673 shares arc owned by The Fairholme
Fund and 387,800 shares are owned by The Fairholme Allocation Fund, cach a series of Fairholme Funds, Inc. FCM
disclosed shared voting power as to 15,359,773 shares and shared dispositive pawer as to 16,108,492 shaves. Fairholme
Funds, Inc. disclosed shared voting power and shared dispositive power as to 14,600,473 shares. Because Mr. Bruce R.
Berkowitz, in his capacity as the Managing Member of FCM or as President of Fairholme Funds, Inc., has voting or
dispositive power over all shares beneficially owned by FCM, he is deemed to have beneficial ownership of all of the
shares.

Certain Relationships and Transactions

Our Board has delcgated authority to direct investment of our surplus cash to Edward S. Lampert, subject to various
limitations that have been or may be from time to time adopted by the Board of Directors and/or the

17
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

ESL Investments, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. EA alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: _Ravenswood Station, LLC
OR
3. [] alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 3333 Beverly Road
Hoffman Estates, IL 60179

847-286-7103 847-286-7976 Email: SCOtR.Miller@searshc.com

C. Telephone: Fax:.

D. Name of contact person: _Scott R. MiTler

E. Federal Employer Identification No. (if you have one): .

E. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Approval of zoning amendment, redevelopment agreement and tax increment financi ng for property located
at 1800-1824 West Lawrence Avenue.

G. Which City agency or department is requesting this EDS?__ Department of Housing and Econamic Development

If the Matter is a contract being handled by. the City’s Department of Procurement Servicces, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 . Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ 1 Limited liability company
[ ] Publicly registered business corporation { ] Limited liability partnership
[{ Privately held business corporation {1 Joint venture
- [ ] Sole proprietorship [ 1 Not-for-profit corporation
[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[} Limited partnership []Yes [ INo
[] Trust [ ] Other (please specify)

2. For lcgal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]Yes ki No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Edward S. Lampert President, Treasurer and Secretary

2. Please provide the following information concerning each person or entity having a director
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of 2 member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Edward S. Lampert 1170 Kane Concowrse 1002
Suite 200

Bay Harbour, FL 33154

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes ] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is.not required to disclose '
employees who are paid solely through the Disclosing Party’s regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative 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 the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
. : not an acceptable response.
Jason M. Toon Greenberg Traurig LLP Attorney est. $5,000.00

77 W. Wacker Drive., Ste. 3100
Chicago, IL 60601

(Add sheets if ﬁecessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V — CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term:

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]1Yes K} No [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any qf the offenses set forth in clause B.2.b. of this Section V'

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concem:

= the Disclosing Party;

« any “Confractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any

“Contractor or any Affiliated Entity (collectively "Agents"). '
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudgéd guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competmon by agreement to bid a fixed pnce or
otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state-or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unvenfied Llst the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
Disclosing Party’s certification with respect to Section v.B., subparts 3, 4 and 5 are mede to the best

of the Disclosing Party’s knowledge after reasonable inquiry, as to Contractors, Affiliated Entities and
Agents. | |
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made gencrally available to City employees or to the general public, or (ii) food or drnk provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none™). As to any gift listed below, plcase also list the name of the City recipient.
N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check onc)
[113s kq is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: -

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City.”

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS
Dlsclos1 ng Party/s certification is made to the best of the Disclosing Party’s knowledge after reasonable

Any gqgr(ri'g or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter? '

[1Yes X No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or asscssments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power

does not constitute a financial interest within the meaning of this Part D.
Does the Matter involve a City Property Sale?

[]1Yes - [ 1No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest: '

Name ' Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. 1f the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section V], tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with

respect to the Matter: (Add sheets if necessary):
N/A - This matter is not federally funded.

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
‘any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.]1. through A .4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

- B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[]Yes [1No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
. federal regulations? (See 41 CFR Part 60-2.)
[]Yes [ 1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
" under the applicable filing requirements?

[]Yes [1No

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

_[]Yes [ ] No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material induccments to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party’s participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internct, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible .
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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Disclosing Party’s representation and warventyin F.1. 1 _ .
Inowledge after reasarable inguiry. s bade 10 the best of the Disclosing Party's

- R.1. The Disclosing Party is not delinquent in the paymont of any tax administered by tbe Ilinois

N/A

W/A

" Department of Revenus, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any

fine, foe, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewor charges, licenss fees, parking tickets, property taxes or sales taxes.

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. B.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U, 8. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Dizclosing Party will obtain from any
contractors/subcontractors hirod or to be hired in connection with the Matter certifications equal in

* form and substance to those in P.1. and F.2. sbove and will not, without the prior written coneent of tho

City, use uny such contractor/subcontractor that does not provide such certifications or that the
Diaclosing Party has reason to belicve has not provided or camnot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the itoms inF.1., P.2. or F.3, above, an
cxplanatory stetement must bo eitached to this BDS,

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that ho/she is suthorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and gtatements contained in this BDS and Appendix A (if appliceble) are true, accurate
and complete as of the date furnished to the City.

ESL._Investments, Inc.

%::"me of Disclosing Party)
/(Slgn here)

Jason M. Toon
(Print or type name of person signing)

Authorized Signatory
(Print or typo title of person wigning)

Signed and swom to before mo on (date) /2 // /a2 )

at___ Cock County, _ Illinois (éme)
M M W Notary Public. ,
TE
Commissi pires: & / / 9 / ZO/. é mﬁﬁ‘?&n‘ﬁ%m
: ! ’ ] : . My Sommission Explros
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof'is related to
~ the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section I.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all-general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any. person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]Yes _ kd No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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