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ORDINANCE

WHEREAS, the City of Chicago (“City”) is @ home rule unit of government by
virtue of the provisions of the Constitution of the State of lllinois of 1970, and as such,
may exercise any power and perform any functlon pertaining to its government and
affairs; and

WHEREAS, the City is the owner of the sixty-six (66) foot wide dedicated public
right of way known as “"East North Water Street” bounded on the north and south by the
towers that comprise the Wrigley Building, on the east by the west line of North
Michigan Avenue and on the west by the east line of North Rush Street. Certain of the
air space immediately over said portion of East North Water Street has been -
constructed with a City owned public way plaza bridge (“Wrigley Plaza”). The area of
said East North Water Street underneath anley Plaza is primarily utilized for public
vehicular traffic; and

WHEREAS, Wrigley Plaza was originally constructed pursuant to ordinances
adopted by the Chicago City Council on April 5, 1923 (published at pages 2360-2361 of
the City Council Journal of Proceedings), July 12, 1956 (published at page 3009 of the
City Council Journal of Proceedings)(the “1956 Ordinance”) and April 10, 1957
(published at page 4702 of the City Council Journal of Proceedings); and

WHEREAS, pursuant to the 1956 Ordinance, the City agreed that it would, at the
City’s own cost and expense, maintain and keep Wrigley Plaza in a good state of repair;
and

WHEREAS, 400-410 Michigan Real Estate, LLC, a Delaware limited liability
company authorized to do business in lllinois (the “Developer”) is the owner of the
towers located at 400-410 North Michigan Avenue, Chicago, lllincis, commonly known
as the "Wrigley Building”; and

WHEREAS, Wrigley Plaza is in need of significant rehabilitation, reconstruction
and renovation. The City does not have funds to pay for such necessary work. The City,
therefore desires to facilitate said rehabilitation, reconstruction, renovation and the
future maintenance and repair of Wrigley Plaza by the Developer in an effort to reduce
the City's ongoing maintenance obligations and liabilities, cause significant capital
improvements to be undertaken at private expense, improve pedestrian access to
Wrigley Plaza, and improve public facilities and resources, in exchange for granting to
the Developer certain easement rights benefiting the Wrigley Building as consideration
therefor by entering into a Construction, Easement and Maintenance Agreement
(“CEMA Agreement”); and '

WHEREAS, on July 9, 2012, the City and Developer entered into a right of entry
agreement thereby granting access to the Wrigley Plaza to the Developer solely for the
purpose of permitting the Developer to enter onto the Wrigley Plaza, and onto the lower
level of East North Water Street and lower Michigan Avenue beneath and/or adjacent to
the Wrigley Plaza (for staging purposes only), all for the purposes of performing such
structural renovations, repairs, reconstruction, granite paving system installation,
construction staging at the staging area, and maintenance and operation of the Wrigley



Plaza and staging area pursuant to the Developer’s Wrigley Plaza reconstruction and
rehabilitation plans as required by the City’s Department of Transportation “(CDOT"),
and for no other purpose; and

WHEREAS, the right of entry agreement expires on October 6, 2012. The CEMA
Agreement shall allow the Developer to (1) continue with the renovation project to
completion and issuance of a certificate of completion; (2) maintain and repair certain
City improvements to be constructed by the Developer; and (3) grant easement rights
-over certain permitted improvements and developer improvements, -all defined in the
CEMA Agreement; and

WHEREAS, the City shall retain ownership of Wrigley Plaza, as reconstructed,
rehabilitated, and renovated as a public plaza and right of way, (ii) the Developer shall
thereafter maintain and repair Wrigley Plaza; and (iii) the City shall grant certain
easement rights to the Developer in and to Wrigley Plaza for the Developer’s installation
of certain developer improvements (as defined in the CEMA Agreement), and to
portions of City-owned property adjacent to the Wrigley Building, which together, are all
intended to off-set the cost of the renovation project and the Developer's future
maintenance of Wrigley Plaza; and

. WHEREAS, the renovation project and future maintenance and repair by the
Developer, at its sole cost and expense, of Wrigley Plaza, will, among other things,
improve the structural integrity and safety of Wrigley Plaza, improve the appearance of
Wrigley Plaza, and enhance pedestrian accessibility between Nor’th Michigan Avenue
and areas to the west now therefore, .

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. The foregoing recitals are hereby adopted as the findings of the
City Council.

SECTION 2. The Commissioner of the Department of Transportation (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 Construction, Easement and Maintenance Agreement (‘“CEMA
Agreement”) substantially in the form attached hereto as Exhibit A, and such other
supporting documents as may be necessary or appropriate to carry out and comply with
the provisions of the CEMA Agreement, with any such amendments,; changes, deletions
and insertions as shall be authorized by the persons executing the CEMA Agreement,
with the approval of the City’s Corporation Counsel.

SECTION 3. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall
not affect any of the other provisions of this ordinance.

SECTION 4. All ordinances, 'resolutions, motions or orders in conflict with this
- ordinance are hereby repealed to the extent of such conflict. '



SECTION 5. This ordinance shall be in full force and effect i}nmediately upon its
passage and approval. : '

Attachments:

_ Exhibit A - Construction, Easement and Maintenance Agreement
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Brendan Reilly
Alderman, 42™ Ward




EXHIBIT A
Construction, Easement and Maintenance Agreement

(attached_)



(The Above Space For Recorder's Use Only)

CONSTRUCTION, EASEMENT, AND MAINTENANCE AGREEMENT
(WRIGLEY PLAZA)

This CONSTRUCTION, EASEMENT AND MAINTENANCE AGREEMENT
(“Agreement”) is made as of the - day of , 2012, by and between the CITY
OF CHICAGO, by and through its Department of Transportation (“CDOT”), an Illinois
municipal corporation and home rule unit of government (“City”), having its principal offices at
City Hall, 121 North LaSalle Street, Chicago, Illinois 60602, and 400-410 MICHIGAN REAL
ESTATE, LLC, a Delaware limited liability company authorized to do business in Illinois (the
“Developer™), whose local corporate offices are located at 401 North Michigan Avenue, Suite
3100, Chicago, Illinois 60611. As used in this Agreement, “Developer” shall also include, and
this Agreement shall be binding upon, Developer's successors and assigns, as described in
Section 5:13 below. The City and Developer together shall be referred to herein from time to
time as the “Parties”. ' L -

RECITALS

A. The City, as a home rule unit of government under the 1970 Constitution of the
State of Illinois, has the authority to promote the health, safety and welfare of its inhabitants, and
to enter into contractual agreements with third parties for the purpose of achieving the aforesaid
purposes.

B. The Developer is the owner of the towers located at 400-410 North Michigan
Avenue, Chicago, Illinois, commonly known as the “Wrigley Building” and legally described on
Exhibit A attached hereto. '

C. . The City is the owner of the sixty-six (66) foot wide dedicated public right of way
known as “East North Water Street” bounded on the north and south by the towers that comprise
the Wrigley Building, on the east by the west line of North Michigan Avenue and on the west by
the east line of North Rush Street. Certain of the air space immediately over said portion of East



North Water Street has been constructed with a City-owned public way plaza bridge (“Wrigley
Plaza™), as more fully described on Exhibit B attached hereto. The area of said East North
Water Street underneath Wrigley Plaza is primarily utilized for public vehicular traffic.

D. Wrigley Plaza was originally constructed pursuant to ordinances adopted by the
Chicago City Council on April 5, 1923 (published at pages 2360-2361 of the City Council
Journal of Proceedings), July 12, 1956 (published at page 3009 of the City Council Journal of
Proceedings)(the “1956 Ordinance”) and April 10, 1957 (published at page 4702 of the City
Council Journal of Proceedings).

E. Pursuant to that 1956 Ordinance, the City agreed that it would, at the City’s own
cost and expense, maintain and keep Wrigley Plaza in a good state of repair. '

~F. Wrigley Plaza is in need of significant rehabilitation, reconstruction and
renovation. The City does not have funds to pay for such necessary work. The City therefore
desires to facilitate said rehabilitation, reconstruction, renovation and the future maintenance and
repair of Wrigley Plaza by the Developer in an effort to reduce the City’s ongoing maintenance
obligations and liabilities, cause significant capital improvements to be undertaken at private
expense, improve pedestrian access to Wrigley Plaza, and improve public facilities and
resources, in exchange for granting to the Developer certain easement rights benefiting the
Wrigley Building as consideration therefor by entering into this Agreement.

G. On July 9, 2012, the Parties entered into a “Right of Entry Agreement” thereby
granting access to the Wrigley Plaza to the Developer and its contractor, Power Construction
Company, LLC, an Illinois corporation, having its offices at 2360 North Palmer Drive,
Schaumburg, Illinois 60173 (“POWER™), solely for the purpose of permitting the Developer and
POWER to enter onto the Wrigley Plaza, and onto the lower level of East North Water Street and
lower Michigan Avenue beneath and/or.adjacent to the Wrigley Plaza (for staging purposes only)
(the “Staging_Area”), .all for the purposes of performing such structural renovations, repairs,
reconstruction, granite paving system installation, construction staging at the Staging Area (the
Renovation Project”), and maintenance and operation of the Wrigley Plaza and Staging Area
pursuant to the Developer’s Wrigley Plaza reconstruction and rehabilitation plans, in accordance
with the “Scope of Work and Plans,” as more fully described on Exhibit C (as subsequently
updated on August 9, 2012), attached hereto, and as may be required by CDOT, and for no
other purpose. The Right of Entry Agreement expires on October 6, 2012; and

H. This Agreement shall allow the Developer to (1) continue with the Renovation
Project to completion and issuance of the Certificate (as defined herein); (2) maintain and repair
the City Improvements (defined herein); and (3) grant easement rights over the Permitted
Improvements and Developer Improvements (all defined herein) to the Developer.

L. As more particularly described below, the Parties desire that (i) the City shall
retain ownership of Wrigley Plaza, as reconstructed, rehabilitated, and renovated in accordance
-with the Scope of Work and Plans, as a public plaza and: right of way; (ii) notwithstanding such
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retained City ownership, the Developer shall thereafter maintain and repair Wrigley Plaza; and
(iii) the City shall grant certain easement rights, as more particularly described below, to the
Developer in and to: Wrigley Plaza for the Developer’s installation of certain Developer
Improvements (as defined in Section 2.1.2 herein), and to portions of City-owned property
adjacent to the Wrigley Building, which together, are all intended to off-set the cost of the
Renovation Project and the Developer’s future maintenance of Wrigley Plaza. :

J. The Renovation Project and future maintenance and repair by the Developer, at its
sole cost and expense, of Wrigley Plaza, as described further below, will, among other things,
improve the structural integrity and safety of Wrigley Plaza, improve the appearance of Wrigley
Plaza, and enhance pedestrian accessibility between North Michigan Avenue and areas to the
west.

K. The City Council of the City, by ordinance adopted October ., 2012
(“Ordinance”), authorized the City’s execution of this Agreement.

NOW, THEREFORE, in consideration of the promises and the mutual obligations of
the parties hereto, and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, each of them hereby covenant and agree with the other as

follows:
' SECTION 1 _
INCORPORATION OF RECITALS AND EXHIBITS

The recitals set forth above (inéluding, without limitation, the definitions set forth therein), and
the exhibits attached hereto, constitute an integral part of this Agreement and are incorporated
herein by this reference as agreements of the parties.

SECTION 2
THE RENOVATION PROJECT .

2.1 Scope of Work and Plans; City Work to Other Components. The Developer
shall conduct the Renovation Project in accordance with the Scope of Work and Plans described
in Exhibit C, which have been previously approved by CDOT. No material deviation from the
Scope of Work and Plans shall be made without the prior written approval of CDOT. The Scope
of Work and Plans shall substantially conform to the terms of this Agreement and applicable
federal, state and local laws, ordinances and regulations. The Renovation Project consists of
work to be performed by the Developer and POWER, consisting of the components described
* and defined in Sections 2.1.1 and 2.1.2 below as the “City Improvements” and the “Developer
Improvements.” The Renovation Project does not include work to the following components,
which shall remain owned and maintained by the City: (i) lighting on the underside of the
Wrigley Plaza bridge deck to illuminate lower East North Water Street (the “Lower Level Street
Lights”); and (it) any other utility facilities located on or attached to the underside of the Wrigley




Plaza bridge deck. The City shall be responsible for the removal and replacement of the Lower
Level Street Lights, which shall be conducted at the City’s expense.

2.1.1 City Improvements. The City Improvements consist of that certain
portion of the Renovation Project reconstruction, rehabilitation, and Wrigley Plaza that are, and
shall remain after completion, owned by the City, but maintained by the Developer, at the
Developer’s expense, as described in Section 3.1, including without limitation the following .
(collectively, the “City Improvements™): (i) horizontal steel framing supporting the pedestrian
bridge; (ii) concrete structural slab and connections of the slab to the horizontal steel framing
supporting the bridge; (iii) waterproofing membrane and expansion joints where such joints form
a boundary between sections of the bridge deck or between the bridge deck and the Wrigley
Building; and (iv) existing vertical system components of the public drainage system, generally
located at the northwest corner of Wrigley Plaza and the connection to the primary storm
drainage system.

2.1.2 Developer Improvements.  As part of the Renovation Project, the
Developer intends to install non-standard components, which shall be part of the City easement
granted pursuant to this Agreement, including those terms and conditions set forth in Section 4.1
herein, and such components shall be owned and maintained by the Developer, including the
following (collectively, the “Developer Improvements”): (i) a phased installation of granite
paver system, including setting bed and integral trench drains and expansion joints between the
granite paver system and the Wrigley Building, as more fully set forth in Exhibit C; (i1) storm
drainage system rain bodies and horizontal sections of storm drainage system, which are to be
attached directly to the Wrigley Plaza bridge deck; (iii) utility facilities serving the Wrigley
Building currently or to be attached to the Wrigley Plaza bridge deck; (iv) light fixtures installed
in the Wrigley Plaza bridge deck to illuminate the Wrigleéy Building; and (v) bollards to restrict
vehicle traffic on the Wrigley Plaza bridge deck. To the extent the Developer does not elect to
install or elects to remove the Developer Improvements, the Developer shall restore Wrigley
Plaza and install such standard components as shall be required pursuant to CDOT standards.

2.2 Renovation Budget. The Developer has prepared a budget of the costs of
performing the Renovation Project, set forth on Exhibit D (the “Renovation Budget™), which has
been approved by the City. The cost of the City Improvements is estimated at $1,993,775 (the
“City Improvement Project Cost™). Any increase to the City Improvement Project Cost of more
than ten percent (10%) requires prior written approval of CDOT.

2.3 Schedule. The Developer has prepared the preliminary schedule for the
Renovation Project, set forth on Exhibit E (the “Schedule”), which has been approved by
CDOT. Any delay from the final completion date for the Renovation Project set forth in the
Schedule shall be subject to the terms and conditions set forth in Sections 5.9 and 5.10 of this
Agreement. Pursuant to permits issued by the City and the Right of Entry Agreement, the
Developer and POWER have commenced, and shall diligently pursue, construction of the
Renovation Project through the issuance of the Certificate, as defined in Section 2.7 herein.



2.4  Payment of Renovation Project Cost. The Developer shall pay for and complete
the Renovation Project at its sole cost and expense. As consideration for the Developer’s
agreement to perform the obligations under this Agreement with respect to the Renovation
Project, including specifically the City Improvements, and the ongoing maintenance and repair
of Wrigley Plaza during the Term of this Agreement (as defined in Section 4.1), the City is
granting the easement rights set forth in Section 4 of this Agreement at no cost to the Developer,
the appraised value of which is less than the aggregate of the City Improvement costs and the
ongoing maintenance costs to be incurred by the Developer during the Term of this Agreement.

2.5 Selection of General Contractor; Bonding Requirements. The City has
previously approved the Developer’s retention of POWER as the general contractor (the
“General Contractor™) for the Renovation Project. Any change to the General Contractor prior to
completion of the Renovation Project shall require the prior approval of CDOT. The General
Contractor performing the Renovation Project shall be bonded for its respective performance and
payment sureties having an AA rating or better using American Institute of Architect’s Form No.
311 or its equivalent. The City shall be named as an obligee or co-obligee on such bond(s). The
Developer has previously provided, and CDOT has previously approved, a bridge surety bond in
the amount of Five Hundred Thousand and no/100 Dollars ($500,000), which bond shall remain
in place (or be replaced with a bond of equivalent terms, and subject to CDOT approval) until
completion of the Renovation Project, as evidenced by the issuance of the Certificate (as defined
below). The Developer shall provide CDOT with copies of such replacement bonds and any
future bonds required under this Agreement upon their issue.

2.6 Close-out of Renovation Project. Following the substantial completion of the
Renovation Project in accordance with the Scope of Work and Plans, the Developer and General
Contractor shall provide CDOT with appropriate owner and general contractor sworn statements,
a general waiver of lien from the General Contractor and Developer, and partial waivers .or
releases of lien from subcontractors. Following the final completion of the Renovation Project,
the Developer shall deliver to the City a sworn statement from the Developer and the General
Contractor, a general waiver of lien from Developer and the General Contractor, and final
waivers or releases of lien from each and every subcontractor undertaking work relating to the
Renovation Project. In addition, the Developer shall deliver to the CDOT copies of any
manufacturer’s or other warranties provided by material suppliers or from subcontractors for the
City Improvements, and shall deliver, or cause POWER, or any other General Contractor
approved by CDOT, to deliver in electronic and hard copy formats, as-built plans and
manufacturers’ product data sheets of the materials and components used for the City
Improvements and the Developer Improvements.

2.7 Certificate of Completion. =~ Upon completion of construction of the Renovation
Project in accordance with the Scope of Work and Plans and to the reasonable satisfaction of the
Commissioner of CDOT or his designee, CDOT, upon written request by the Developer, shall
promptly undertake an inspection of the Renovation Project and thereafter provide the Developer
either with a recordable Certificate of Completion (“Certificate”) evidencing that the Developer




has completed the Renovation Project, or a written statement indicating what measures or acts
will be necessary, in the reasonable opinion of the City, for the Developer to perform in order to
obtain the Certificate. The Developer shall promptly, but in all events within sixty (60) days
after issuance of CDOT’s written statement, correct or commence to correct any such
nonconformity or default, subject to permitted delays pursuant to Section 5.9 or such additional
cure period, if any, pursuant to Section 5.10, and as CDOT may consent to, in its sole discretion.
Upon compliance with CDOT’s requirements, the Developer shall resubmit a written request for
a Certificate from the City.  The City’s issuance of the Certificate shall evidence the City’s
acknowledgment that the Developer has completed the Renovation Project and the City’s
acceptance of the turnover and ownership of the City Improvements. . The Certificate shall not
constitute evidence that the Developer has complied with any applicable provisions of federal,
state and local laws, ordinances and regulations with regard to the completion of the Renovation
Project, nor shall it serve as a “guaranty” of the structural soundness or quality of the
construction of the Renovation Project. ' :

SECTION 3
MAlNTENANCE AND REPAIR OF WRIGLEY PLAZA

After issuance of the Certificate by the City, the Developer shall comply with the covenants set
forth in this Section 3 and the other provisions of this Agreement applicable to the maintenance
and repair of Wrigley Plaza, all of which shall run with, and be appurtenant to, the Wrigley
Building during the Term of this Agreement, and shall be binding on the Developer, as owner of
the Wrigley Building, its successors and/or assigns, and subject to the right of assignment set
forth in Section 5.14 below. The Developer Improvements shall be subject to the easement
granted by the City to the Developer for the ownership of and maintenance by Developer of such
Developer Improvements during the Term of this Agreement pursuant to the terms and
conditions of this Agreement and specifically to Section 4 below.

3.1 On-Going Maintenance and Repair of the City Improvements; Inspection. The
Developer, at its sole cost and expense, shall, during the Term of this Agreement: (i) maintain
and repair the City Improvements; (ii) provide trash pickup and disposal services within Wrigley
Plaza; and (iii) remove snow and arrange for the removal of leaves, litter, debris and other waste
material from Wrigley Plaza. Commencing in the year ending December 31, 2014, and every
second year thereafter, the Developer shall inspect, or cause to be inspected, the City
Improvements in accordance with the National Bridge Inventory Standards (“NBIS”), and shall,
on or before December 31 of the year in which the inspection occurs, submit an inspection report
that includes condition ratings, and findings and recommendations for repair. The NBIS reports
shall be submitted to Dan Burke, P.E., Deputy Commissioner (or his successor), City of Chicago,
Department of Transportation, D1v151on of Engmeermg, 30 North LaSalle Street, 4™ Floor,
Chicago, Illinois 60602.




3.2  No Security Services Obligation. ©~ The Developer shall not be obligated under
this Agreement to provide security services or police protection in or for Wrigley Plaza.

3.3 City Authority Over Plaza Activities. The City shall have sole authority over
allowing and requiring any permits to issue for any and all activities, commercial or otherwise,
on Wrigley Plaza. Such permits may include grants of privilege or other similar rights to
Developer or Developer’s tenants for the use of Wrigley Plaza, other City-owned property
adjacent to the Wrigley Building, for uses such as sidewalk cafes or retail kiosks, subject to the
payment of generally applicable fees and the approval of CDOT and any other designated City
department, and, as may be required, the Chicago City Council.

SECTION 4
GRANT OF EASEMENTS

4.1 Grant of Easements. The City hereby grants and conveys to the Developer an
easement for a “Term” of fifty (50) years from the date of this Agreement (“Easement”) in, over,’
on and under (a) those certain portions of City-owned property adjacent to the Wrigley Building,
and (b) Wrigley Plaza for the Developer’s maintenance and, with respect to lighting and utilities
serving the Wrigley Building, operation of the Developer Improvements (as defined in Section
2.1.2 herein), and as more particularly described and depicted in Exhibit F (collectively, the
“Easement Premises”). The Developer may use the Easement Premises to operate, maintain,
repair, and replace certain areas of the Easement Premises, subject to. CDOT approval, the
following improvements as part of the Easement Premise, as permitted below (collectively, the
“Permitted Improvements”):

(a) the currently existing bridge structures spanning the area above Wrigley

' Plaza and connecting the towers of the Wrigley Building at the third and
fourteenth floors. These bridge structures shall not be replaced without
CDOT written approval;

(b) the currently existing underground mechanical service tunnel spanning the
area under the street level of lower East North Water Street. This
underground tunnel shall not be replaced without CDOT written approval,

(c) the currently existing sidewalk vaults. These sidewalk vaults shall not be
replaced without CDOT written approval;

(d) the currently existing comices, pilasters and other building
encroachments;

(e) the Developer Improvements . (provided, however, that the
Developer’s rights under this Easement with respect to subparagraphs
2.1.2(i), (i1) and (v) of the Development Improvements shall be limited to
maintenance, repair and replacement);



(f) currently existing planters, street furniture, signage, flags, flagpoles and
other similar improvements;

(2) currently existing lights embedded in the sidewalk and overhead lights
~ attached or affixed to the Wrigley Building; and

(h) currently existing facade floodlights.

The City may approve the installation or construction of additional improvements by the
Developer in the Easement Premises; provided, however, that all future proposed improvements
not included in the Permitted Improvements and Easement are subject to CDOT’s sole discretion
review and approval process.

4.2  Existing Rights Superseded; Ownership and Maintenance of Improvements. The
Easement rights granted hereunder shall supersede and replace any existing license rights made
pursuant to grants of privilege, as specifically set forth on Exhibit G, attached hereto and made
a part hereof, previously granted by the City’s Department of Business Affairs and Consumer
Protection with respect to the Permitted Improvements. The fair market value of the Easement
rights granted under this Agreement, as of the date of this Agreement, is less than the aggregate
of the City Improvement costs and the ongoing maintenance costs to be incurred by the
Developer during the Term of this Agreement. The Developer shall have no obligation to pay
such fair market value or any fees or costs in cash, including without limitation grant of privilege
fees or property usage fees, to the City on account of the Permitted Improvements being located
within City-owned property or right-of-way. The value of the Easement rights granted hereunder.
Instead, the City agrees to accept the in-kind value of the Renovation Project and the
Developer’s additional maintenance and repair of the City Improvements and Wrigley Plaza in
lieu of such cash payments. The Developer shall be responsible for the operation (except as
limited by Section 4.1(e) above), maintenance, repair, certain replacements, as may be approved
by CDOT, and, as may be approved by the City from time to time, the mstallatlon construction,
or relocation of the Permitted Improvements.

43 Use of Easement Premises by City. The City reserves the right to access and use
the Easement Premises for any activities that are generally consistent with the character of
Wrigley Plaza as a public pedestrian plaza, including such activities that the City authorizes in its
sole discretion, as set forth in Section 3.3; provided, however, that such access and use will not
materially impair or interfere with the exercise by the Developer of the Easement rights granted
under this Agreement.

4.4 Relocation of Permitted Improvements. Subject to the approval of CDOT,
which approval shall not be unreasonably withheld or delayed, the Developer may, at its sole
cost and expense, but without requiring compensation for the use and occupation of City-owned
property, relocate the Permitted Improvements to other comparable locations within City-owned
property or right of way adjacent to the Wrigley Building, and in the event of such permitted
relocations, this Agreement shall be amended, subject to the City’s Corporation Counsel’s
approval, to incorporate such permitted relocations into the Easement Premises. Any such




relocations requiring a vacation or disposition of City property or right of way (including a
permanent or long-term easement interest) shall require approval by the Chicago’s City Council.

SECTION 5
GENERAL PROVISIONS

5.1 Access Rights.  The, City hereby grants to the Developer access to Wrigley
Plaza and certain areas of East North Water Street, the Staging Area, and other City property, as
may be approved by CDOT and other City departments, in connection with the performance and
completion of the Renovation Project and the subsequent maintenance and repair of the City
Improvements. .

5.2 Permits. The Developer shall apply for and maintain any and all
- governmental permits and approvals relating to the Renovation Project and all future
maintenance and repair activities, including, but not limited to, building permits and street and
sidewalk closure permits. In recognition of the fact that Wrigley Plaza is a public plaza owned
by the City of Chicago, no building permit fees or similar fees or charges (including but not
limited to, fees otherwise due in ‘connection with the closure of a public right-of-way) shall be
owed by the Developer to the extent solely and directly attributable to the Renovation Project or
maintenance and repair of Wrigley Plaza.

5.3  Insurance.

5.3.1 Insurance During Periods of Construction. The Developer shall procure
and maintain, or cause to be procured and maintained by the General Contractor, for construction
work in accordance with the Scope of Work and Plan under this Agreement and any other
construction work during the Term of this Agreement, at the Developer’s sole cost and expense
(and/or the expense of the General Contractor and subcontractors, as applicable), during the
Term of this Agreement, the types and amounts of insurance set forth below with insurance
companies authorized to do business in the State of Illinois, covering the Renovation Project or
construction work within Wrigley Plaza, as applicable, whether performed by or on behalf of the
Developer. : ' '

(a) Worker’s Compensation _and Employer’s Liability Insurance. Worker's
Compensation Insurance, as prescribed by applicable law, covering all employees
who are to provide a service under this Agreement, and Employer’s Liability
Insurance with limits of not less than $1,000,000 each accident or illness.

(b) Commercial General Liability Insurance (Primary and Umbrella).
Commercial General Liability Insurance, or equivalent, with limits of not less than
$5.000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverage shall include, at a minimum, all premises and operations,
products/completed operations, independent contractors, separation of insureds,
defense, and contractual liability (with no limitation endorsement). The City of




Chicégo shall be named as an additional insured on a primary, non-contributory basis
for any liability arising directly or indirectly from the Renovation Project or
maintenance of Wrigley Plaza.

(©) Automobile Liability Insurance (Primary and Umbrella). When any motor
vehicles (owned, non-owned and hired) are used in connection with the Renovation
Project or maintenance of Wrigley Plaza; the Developer and/or, as applicable, the
General Contractor and any subcontractors performing work within Wrigley Plaza
shall procure and maintain Automobile Liability Insurance with limits of not less than
$2.000,000 per occurrence for bodily injury and property damage. The City of
Chlcago shall be named as an additional insured with respect to such coverage on a
primary, non-contributory basis.

(d) Professional Liability Insurance. When any architects, engineers or other
professional consultants perform work in connection with this Agreement, Developer
shall cause such parties to procure and maintain Professional Liability Insurance
covering acts, errors, or omissions with limits of not less than $2.000,000, with
coverage including contractual liability. When a policy is renewed or replaced, the
policy retroactive date must coincide with, or precede, the start of work under this
Agreement. A claims-made policy that is not renewed or replaced must have an
extended reporting period of two (2) years.

(e) Valuable Papers. When any plans, designs, drawings, specifications, media,
data, records, reports, and other documents are produced or used under this
Agreement, Valuable Papers Insurance shall be maintained in an amount to insure
against any loss whatsoever, and shall have limits sufficient to pay for the recreation
and reconstruction of such records.

(H Pollution Liability Insurance. When any work is performed which may cause
a pollution exposure, the lead remediation subcontractor’s Pollution Liability
Insurance with limits of not less than $2,000,000 per occurrence shall be provided
covering bodily injury, property damage and other losses arising from the
environmental condition of the Wrigley Plaza. Such lead remediation subcontractor
may - include Eagle Painting and Maintenance, or such other lead remediation
subcontractor reasonably acceptable to the City of Chicago. Coverage shall include,
at a minimum, completed operations, contractual liability, defense, excavation,
environmental cleanup, remediation and disposal. When a policy is renewed or
replaced, the policy retroactive date must coincide with, or precede, the start of work
under this Agreement. A claims-made policy that is not renewed or replaced must
have an extended reporting period of two (2) years. The City of Chicago shall be
named as an additional insured with respect to such coverage on a primary, non-
contributory basis.

(2) Intentionally Deleted.
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(h).  Pollution Legal Liability. Developer shall cause the lead remediation
subcontractor to provide Pollution Legal Liability Insurance covering bodily injury,
property damage and other losses caused by pollution conditions that arise from the
Renovation Project, the maintenance of Wrigley Plaza, or the exercise of the rights
granted under this Agreement, with limits of not less than $2,000,000 per occurrence.
Such lead remediation subcontractor may include Eagle Painting and Maintenance, or
such other lead remediation subcontractor reasonably acceptable to the City of
Chicago. 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 Contract. 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.

(1) All Risk Personal Property. Developer, the General Contractor, and their
respective agents, employees, contractors, and subcontractors shall be responsible for
all loss or damage to personal property (including, without limitation, material,
equipment, tools and supplies), owned, rented or used by Developer, the General
Contractor, and their respective agents, employees, contractors, and subcontractors.

5.3.2 Insurance Requirements After Completion of Construction. During the
Term of this Agreement, the Developer shall procure and maintain at all times the types and
amounts of insurance set forth below with insurance companies authorized to do business in the
State of Illinois and provide the City with evidence of such insurance, to the satisfaction of the
City, covering the Developer’s use of the Easement Premises; ownership of the Developer
Improvements; the Developer’s use, maintenance and repair of Wrigley Plaza and the City
Improvements; and injury and/or damage to persons or property arising from the Developer’s
performance and failure to perform its obligations under this Agreement.

(a)  Worker’s Compensation and Employer’s Liability Insurance. Worker's
Compensation Insurance, as prescribed by applicable law, covering all employees
who are to provide a service under this Agreement, and Employer’s Liability
Insurance with limits of not less than $1,000,000 each accident or illness.

. (b) Commercial _General _Liability Insurance (Primary and Umbrella).
Commercial General Liability Insurance, or equivalent, with limits of not less than
$5,000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverage shall include, at a minimum, all premises and operations,
products/completed operations, independent contractors, “separation of insureds,
defense, and contractual liability (with no limitation endorsement). The City of
Chicago shall be named as an additional insured on a primary, non-contributory basis
for any liability arising directly or indirectly from the Renovation Project or
maintenance and repair of Wrigley Plaza and the City Improvements:
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(©) Automobile Liability Insurance (Primary and Umbrella). When any motor
“vehicles (owned, non-owned and hired) are. used in connection with the Renovation
Project or maintenance and repair of Wrigley Plaza, the Developer and/or, as
applicable, the General Contractor and any subcontractors performing work within
Wrigley Plaza shall procure and maintain Automobile Liability Insurance with limits

~of not less than $2,000,000 per occurrence for bodily injury and property damage.
The City of Chicago shall be named as an additional insured with respect to such
coverage on a primary, non-contributory basis. ' :

(d) Professional Liability Insurance. When any architects, engineers, construction
managers or other professional consultants perform work in connection with this
Agreement, such parties shall procure and maintain Professional Liability Insurance
covering acts, errors, or omissions with limits of not less than $2,000,000, with
coverage including contractual liability. When a policy is renewed or replaced, the
policy retroactive date must coincide with, or precede, the start of work under this
Agreement. A claims-made policy that is not renewed or replaced must have an
extended reporting period of two (2) years.

(e) - Valuable Papers. When any plans, designs, drawings, specifications, media,
data, records, reports, and other documents are produced or used under this
Agreement, Valuable Papers Insurance shall be maintained in an amount to insure
against any loss whatsoever, and shall have limits sufficient to pay for the recreation
and reconstruction of such records. g ' :

63} All Risk Personal Property. Developer, and its agents, and employees, shall
be responsible for all loss or damage to personal property (including, without
‘limitation, material, equipment, tools and supplies), owned, rented or used by
‘Developer, and its agents, and employees.

The Developer shall be responsible for the replacement of Developer Improvements in
the event of a casualty, and shall provide evidence of property insurance in an amount
satisfactory to cover such casualty. The Developer shall not be responsible for the replacement
or restoration of the City Improvements in the event of ‘a casualty for which Developer is not
otherwise required to provide insurance under this Section 5.3.1, provided however, the
Developer shall be responsible for the replacement or restoration of the City Improvements for a
casualty where such casualty is caused by the negligence or willful misconduct of any of the
Developer, its agents, General Contractor, subcontractors, employees, invitees, or licensees.

The Developer shall deliver, or cause the General Contractor, and their respective
contractors or subcontractors to deliver, to the City certificates of insurance required hereunder.
The receipt of any certificate does not constitute agreement by the City -that the insurance
requirements in this Agreement have been fully met or that the insurance policies indicated on
the certificate are in compliance with all requirements set forth herein. The failure of the City to
obtain certificates or other evidence of insurance from the Developer, General Contractor, or

12



. their respective contractors or subcontractors as applicable shall not be deemed to be a waiver by
the City of the insurance requirements set forth herein. The Developer, General Contractor, and
their respective contractors or subcontractors shall advise all insurers of the insurance .
requirements set forth herein. Non-conforming insurance, or failure to submit a Certificate of
Insurance evidencing such coverages, shall not relieve the Developer, General Contractor, and
their respective contractors or subcontractors of the obligation to provide insurance as specified
herein. The City retains the right to stop work until proper evidence of insurance is provided.

The Developer, General Contractor, their respective contractors or subcontractors as
applicable shall be responsible for any and all deductibles or self-insured retentions. The
Developer hereby waives and agrees, and shall cause its General Contractor and subcontractors
to waive and agree, to require their insurers to waive their rights of subrogation against the City,
its employees, elected officials, agents, and representatives. The Developer expressly
understands and agrees, and shall cause the General Contractor and subcontractors to agree, that
any coverages and limits furnished by it (or the General Contractor or subcontractors, as
applicable) shall in no way limit the Developer's, General Contractor’s, and any subcontractors
liabilities and responsibilities specified in this Agreement or by law. The Developer expressly
understands and agrees that its insurance (or that of its respective “contractors or subcontractors
as applicable) is primary and any insurance or self-insurance programs maintained by the City
shall not contribute with insurance provided by the Developer, the General Contractor (or its
respective  General Contractor, contractors or subcontractors as applicable) under this
Agreement. The required insurance shall not be limited by any limitations expressed in the
indemnification language herein or any limitation placed on the indemnity therein given as a
matter of law. If Developer, General Contractor’s, and any of their contractors or subcontractors
are a joint venture or limit liability company, the insurance policies must name the joint venture
. or limited liability company as a named insured.

The Developer shall require the General Contractor and all' contractors and
subcontractors to maintain the above-described coverage, or the Developer may provide such
coverage for the General Contractor and its contractors and subcontractors. If the Developer, the
General Contractor, or any of their respective contractor or subcontractor wants additional
coverage, such party shall be responsible for the acquisition and cost of such additional
protection. The City shall have no responsibility to provide insurance or security for the Wrigley
Plaza, the City Improvements, the Staging Area, material, supplies, or equipment to be used by
the Developer, the General Contractor, or any of their respective contractors or subcontractors in
connection with the Scope of Work.

Notwithstanding any provisions in the Agreement to the contrary, the City of Chicago,
Department of Finance, Office of Risk Management, maintains the right to modify, delete, alter
or change these requirements, including without limitation the deletion of the requirements of
subparagraphs (f) and (h) in Section 5.3.1. above upon completion of the Renovation Project.



53.3 Insurance for Routine Maintenance. Contractors  performing  routine
maintenance within Wrigley Plaza, such as snow removal and trash pick-up, shall maintain
insurance coverage of the type and levels required by law and consistent with industry standards.

534 City Self-Insurance. The Developer acknowledges that the City is self-

insured.

5.4 Indemnity.

54.1 Developer Indemnity. The Developer agrees to indemnify, defend and
hold the City, its elected officials and employees (the “Indemnitees”), harmless from and against
any losses, costs, damages, liabilities, claims, suits actions, causes of action and expenses .
(including, without limitation, attorney’s fees and court costs) (collectively, the “Developer
Indemnified Costs”) suffered or incurred by the City or such persons arising from or in
connection with the Renovation Project, the Developer’s use of the Easement Premises,
Developer’s ownership of the Developer Improvements, the Developer’s use, maintenance and
repair of Wrigley Plaza, and the City Improvements, and including without limitation any
amounts payable by reason of an environmental condition of Wrigley Plaza arising from the
negligence and/or willful and wanton misconduct of the Developer, its principals, agents,
employees, contractors, and subcontractors; and the Developer’s performance or failure to
perform its obligations under this Agreement. The foregoing indemnity, defense and hold
harmless obligation shall not be construed to require the Developer to indemnify an Indemnitee
where the costs arise out of the negligence and/or willful and wanton misconduct of the
responsible Indemnitee, including without limitation any amounts payable by reason of an
environmental condition of Wrigley Plaza arising from the negligence and/or willful and wanton
misconduct of the responsible Indemnitee. This indemnification shall survive any termination of
this Agreement. . )

54.2 City Indemnity. After issuance of the Certificate by the City, the City
agrees to indemnify, defend and hold harmless the Developer from and against any losses, costs,
damages, liabilities, claims, suits, actions, causes of action and expenses (including, without
limitation, attorney’s fees and court costs) (collectively, the “City Indemnified Costs”) suffered
or incurred by the Developer, arising from the City’s performance or failure to perform its
obligations under this Agreement. The foregoing City indemnity, defense and hold harmless
obligation shall not be construed to require the City to indemnify the Developer, its principals,
agents, employees, contractors, and subcontractors where the costs arise out of the negligence
and/or willful and wanton misconduct of the any of the Developer, its agents, employees, -
contractors, and subcontractors, including without limitation any amounts payable by reason of
an environmental condition of Wrigley Plaza arising from the negligence and/or willful and
wanton misconduct of the Developer, its principals, agents, employees, contractors, and
subcontractors. This indemnification shall survive any termination of this Agreement.

5.5 Restoration of City Property. Following completion of the Renovation Project
including the Developer’s Improvements, any subsequent maintenance or repair of the City
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Improvements, and the Developer’s commencement of exercising the Easement rights granted
hereunder with respect to the Permitted Improvements, the Developer, or its General Contractor
and any subcontractors performing such work, as applicable, shall promptly restore the
reconstructed, rehabilitated and renovated Wrigley Plaza as a pedestrian plaza and right of way
and any adjoining sidewalks, streets and alleys affected by such work to their respective right of
way public use condition prior to the commencement of such work, and shall remove all
equipment and debris placed in such areas by the Developer, its General Contractor, or their
respective agents employees contractors or subcontractors.

5.6 Covenants. Representations and Warranties.

5.6.1 Covenants, Representations and Warranties of the Developer. The
Developer hereby covenants, represents and warrants to the City as follows:

(a) The Developer is a duly organized and existing limited liability compan‘y in .
good standing under the laws of the State of Delaware and authorized to do business
in the State of Illinois. :

(b) No litigation or proceedings are peﬁding or, to the best of the Developer’é
knowledge, are threatened against Developer which could affect the ability of the
Developer to perform its obligations pursuant to this Agreement..

(©) The execution, delivery and performance by the Developer of this Agreement
has not constituted or will not, upon the giving of notice or lapse of time, or both,
constitute a breach or default under any other agreement to which the Developer is a
party or may be bound or affected.

(d) The parties executing this Agreement on behalf of Developer have been duly
authorized by all appropriate action to enter into, execute and deliver this Agreement
~ and perform the terms and obligations contained therein.

(e) Prior to completion of the Renovation Project, the Developer shall not,
without the prior written consent of CDOT, which consent shall not be unreasonably
withheld, assign its obligations with respect to the Renovation Project; provided,
however, that the Developer may collaterally assign, without requiring the consent of
CDOT, this Agreement to any holder of a mortgage secured by the Wrigley Building.

® The Developer has not made or caused to be made, directly or indirectly, any
payment, gratuity or offer of employment in connection with this 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 this
Agreement or any City Contract with Developer in violation of Chapter 2-156-020 of
the Municipal Code of Chicago.
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5.6.2 -  Covenants, Representations and Warranties of the City. The City, by and
through CDOT, hereby covenants, represents and warrants to the Developer that the City has the
authority under its home rule powers granted in the Constitution of the State of Illinois, and
pursuant to the Ordinance, to enter into, execute, deliver and perform its obligations under this
Agreement.

5.63 Conditions of Wrigley Plaza, Permitted Improvements, and Easement
Premises/Environmental Matters. The City makes no covenant, representation or warranty as to
the condition of Wrigley Plaza or the Easement Premises, including but not limited to the
environmental condition, for any purpose whatsoever. The Developer takes Wrigley Plaza and

each of the elements comprising the Easement Premises, and the Permitted Improvements in an-
“AS-IS” condition.

564 Survival of Representations and Warranties. The representations and
warranties of the Developer and the City set forth in this Agreement are true as of the execution
date of this Agreement and will be true in all material respects at all times hereafter, except with
respect to matters have been disclosed in writing and approved by the other party.

5.7  Term of the Agreement. The Term of this Agreement shall commence as of
the date first appearing on the first page hereof and, unless otherwise terminated by the City in
writing, shall run for a Term .of fifty (50) years from the date of this Agreement; provided,
however, that the Developer’s obligations with respect to the obligation to initially.complete the
Renovation Project shall be deemed satisfied upon issuance of the Certificate.

5.8  Time of the Essence. - Time is of the essence in the Parties' performance of their
respective obligations under this Agreement. Should any milestone date fall on a weekend or
holiday, the deadline for compliance shall not occur until the next regular business day.

5.9 Permitted Delays. The Developer shall not 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 materials, 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 the Developer to.discharge its obligations hereunder. The individual or entity
relying on this Section 5.9 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 5.9 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.

5.10 Breach and Remedies.
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5.10.1 Notice of Default and Cure. Except as otherwise provided in this
Agreement, in the event of a default by the Developer in the performance of its obligations under
this Agreement, the Developer, upon written notice from the City, shall cure or remedy the
default not later than sixty (60) days after receipt of such notice. If the default is not capable of
being cured within the sixty (60) day period but the Developer has commenced action to cure the
default and is diligently proceeding to cure the default within the sixty (60) day period, then the
sixty (60) day period shall be extended for the length of time that is reasonably necessary to cure
the default. If the default is not cured in the time period provided for herein, the City may cure
or remedy the default or institute such proceedings at law or in equity as may be necessary or
desirable in its sole discretion to cure and remedy the default, including but not limited to,
proceedings to compel specific performance. '

5.10.2 Events of Default. For purposes of this Agreement, the occurrence of any
one or more of the following shall, subject to the notice and cure periods set forth in Section
5.10.1, constitute an “Event of Default™:

(a) the Developer fails to perform, keep or observe any of the material covenants,
conditions, promises, agreements or obligations required under this Agreement;

(b) the Developer makes or furnishes a warranty, representation, statement or
certification to the City which is not true and correct in any material respect;

(c) a petition is filed by or against the Developer under the Federal Bankruptcy
Code or any similar state or federal law, whether now or hereinafter existing, which is
not vacated, stayed or set aside within sixty (60) days after filing and which impairs
the ability of the Developer to perform its obligations as and when required under this
Agreement; :

(d) the Developer abandons or suspends the Renovation Project (no notice or cure
period shall apply); or

(e) the Developer suffers or permits any lien or encumbrance that is not a
permitted encumbrance to attach to or encumber Wrigley Plaza, City Improvement,
Developer Improvements, the Easement Premises, or any of the Permitted
Improvements. '

€3} the Developer makes an assignment of this Agreement without prior CDOT
written approval, as required by Section 5.13.2.

5.10.3 Notice of Default to Lender. Any notice of default to be delivered to
Developer shall also be simultaneously delivered to any holder of a mortgage secured by the
Wrigley Building, so long as the Developer has provided the City with such lender notice contact
information. Such lender(s) shall have the same opportunities to cure any such default(s) within
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the time afforded to the Developer herein and the City shall accept a cure by such first
mortgagee.

5.104 Waiver and Estoppel. Any delay by.the City in instituting or prosecuting
any actions or proceedings or otherwise asserting its rights shall not operate as a waiver of such
rights or operate to deprive the City of or limit such rights in any way. No waiver made by the
City with respect to any specific default by the Developer shall be construed, considered or
treated as a waiver of the rights of the City with respect to any other defaults of the Developer,
and shall not be effective unless given in writing.

5.11 City’s Right to Inspect Records. The Developer agrees that the City shall have
the right and authority to review and audit, from time to time, the Developer's books and records
~ solely relating to the Renovation Project and any maintenance and repair of Wrigley Plaza,

_including, without limitation, general contractor’s sworn statements, the contract(s) with the

Developer and the General Contractor, subcontractors, any and all property maintenance and
~ management entities, and purchase orders, waivers of lien, paid receipts, invoices, and contracts,
and any of the Permitted Improvements. All such books, records and other documents shall be
available at the offices of the Developer for inspection, copying, audit and examination at all
reasonable times by any duly authorized representative of the CDOT upon prlor reasonable
notice to Developer and at CDOT’s sole cost and expense.

5.12 . Conflict of Interest; City’s Representatives Not Individually Liable. The
Developer warrants that no agent, official, or employee of the City shall have any personal
interest, direct or indirect, in-this Agreement, nor shall any such agent, official or employee
participate in any decision relating to this Agreement which affects his or her personal interests
or the interests of any’ corporation, partnership, or association in which he or she is directly or
indirectly interested. No agent, official, or employee of the City shall be personally liable to the
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 the Developer or successor or on any obligation under the
terms of this Agreement.

5.13  Successors and Assigns.

5.13.1 Successor Owners of the Wrigley Building. - Nothing herein shall prohibit
or in any way restrict the alienation, sale or any other transfer of all or any portion of the Wrigley
Building or any rights, interests or obligations therein. Upon any alienation, sale or any other
transfer of all or any portion of the Wrigley Building or the rights therein (other than an
assignment or transfer of rights pursuant to a mortgage or otherwise as collateral for any
- indebtedness) and solely with respect to the portion of the Wrigley Building so transferred, the
term Developer shall be deemed amended to apply to the transferee thereof (and its beneficiaries
if such transferee is a land . trust), and the terms and conditions of this Agreement shall
automatically transfer to, apply to, benefit and bind such transferee, and the seller or transferor
thereof (and its beneficiaries if such seller or transferor is a land trust) shall thereafter be released
from any and all obligations or liability thereunder, so long as the transferee assumes any and all
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Developer liabilities that preexisted the alienation, sale or any other such transfer. The
Developer shall provide the City with written notice of any such alienation, sale or any other
transfer within fourteen (14) days prior to any such alienation, sale or any other transfer.

5.13.2 Assignments to Other Parties.  Subject to the prior written consent of
CDOT, which consent shall not be unreasonably withheld or delayed, the Developer may assign
this Agreement to such other parties not succeeding the Developer in title (as the case may be)
that assume the Developer’s obligations under this Agreement in writing. The Developer may,
without requiring the consent of the City or CDOT, collaterally assign this Agreement to a lender
holding a mortgage secured by the Wrigley Building.

5.133 Status of Performance. The City, at the Developer’s request, shall -
reasonably cooperate with such successor in title or assignee to inform such party of the status of
Developer’s performance of its obligations under this Agreement.

5.13.4 No Further Obligations; Lender Liability.  Upon the Developer’s
transfer, by conveyance or otherwise, of title to the Wrigley Building or, as the case may be, the
Developer’s permitted assignment of its obligations under this Agreement, and the transferee’s
assuming any and all Developer liabilities that preexisted the alienation, sale or any other such
transfer, the Developer shall be released from any further liability or obligations under this
Agreement arising after the date of such transfer or assignment. In addition, if a lender holding a
mortgage forecloses such-mortgage or otherwise exercises its rights under its lender financing
documents, such lender shall only be liable for obligations accruing after the date of acquisition
of title to the Wrigley Building by such lender or its nominee (or such earlier date as such lender
or such nominee may acquire possession or control of the Wrigley Building, whether by
appointment of a receiver, order of mortgagee-in-possession or otherwise) and shall have no
liability for defaults or obligations arising prior to such time, except as to defaults or obligations
that continue after the initiation of such exercise. - '

5.14  Miscellaneous.

5.14.1  Headings. The headings of the various sections of this Agreement
have been inserted for convenient reference only and shall not in any manner be construed as
modifying, amending, or affecting in any way the express terms and provisions thereof.

5.14.2 Governing Law. “This Agreement shall be governed by and construed
in accordance with the laws of the State of Ilhinois.

5.143 Entire Agreement; Right of Entry Agreement; Amendment. This
Agreement constitutes the entire contractual agreement between the parties and supersedes and
replaces completely any prior agreements between the parties with respect to the subject matter
hereof. The Right of Entry Agreement is hereby terminated, and the terms and provisions
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thereof are hereby superseded and replaced by this Agreement. This Agreement may not be
modified or amended in any manner other than by supplemental written agreement executed by
the parties. '

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

5.14.5 Notices. Any notice, demand or communication required or
permitted to be given hereunder shall be given in writing at the addresses set forth below by any
of the following means: (a) personal service; (b) overnight courier; or (c) registered or certified
first class mail, postage prepaid, return receipt requested:

If to the City: City of Chicago
Department of Transportation
30 North LaSalle Street, 11" Floor
Chicago, Illinois 60602
Attn: Commissioner

with a copy to: City of Chicago
. Department of Law..
121 North LaSalle Street, Room 600
Chicago, Illinois 60602
Attn: Senior Counsel, Real Estate Division

If to the Developer:  400-410 Michigan Real Estate, LLC
' 401 North Michigan Avenue, Suite 3100
Chicago, [llinois 60611
Attn: E. Robbie Robinson

With a copy to: - DLA Piper LLP (US)
203 North LaSalle Street, Suite 1900
Chicago, Illinois 60601
Attn: David L. Reifman
Mariah F. DiGrino

With a copy to: Zeller Development Corporation
-401 N. Michigan Avenue
Suite 350
Chicago, Illinois 60611
Attn: Jan Goldsmith,
President
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Any notice, demand or communication given pursuant to clause (a) hereof shall be deemed
received upon such personal service. Any notice, demand or communication given pursuant to
clause (b) shall be deemed received on the day immediately following deposit with the overnight
courier. Any notice, demand or communication sent pursuant to clause (c) shall be deemed
received three (3) business days after mailing. The parties, by notice given hereunder, may
designate any further or different addresses to which subsequent notices, demands or
communications shall be given. '

. - 5.14.6 Counterparts. This Agreement may be executed in counterparts, each of
which shall constitute an original instrument.

5.14.7 Further Assurances. The Developer and the City agree 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.

-5.14.8 Survival. All representations and warranties contained in this
-Agreement are made as of the execution date of this Agreement and the execution, delivery and -
acceptance hereof by the parties shall not constitute a waiver of rights arising by reasons of any
misrepresentation.

5.14.9 Cumulative Remedies. Subject to the limitation of the scope of
remedies as expressly provided herein, the remedies of any party hereunder are cumulative and
the: exercise of any one or more of the remedies provided by this Agreement shall not be
construed as a waiver of any of the other remedies of such party unless specifically so provided
herein.

5.14.10  Disclaimer. No provision of this Agreement, nor any act of the City,
shall be deemed or construed by any of the parties, or by third persons, to create or imply to
create the relationship of third-party beneficiary, or of principal or agent, or of limited or general
partnership, or of joint venture, or of any association or relationship involving the City, the
Developer or any owner of any portion of the Wrigley Building.

5.14.11  Approval. Wherever this Agreement provides for the approval or
consent of the City, CDOT or its commissioner, or another City department or such other City
department's commissioner, or any matter is to be to the City's, such City department's or such
commissioner's satisfaction, unless specifically stated to the contrary, such approval, consent or
satisfaction shall be made, given or determined by the City, such City department, or such
commissioner in writing and in the reasonable discretion thereof and not unreasonably delayed.
The Commissioner of CDOT (or the commissioner of any other applicable department) or other
person designated by the Mayor shall act for the City or CDOT (or such other applicable
department) in making all approvals, consents and determinations of satisfaction, granting the .
Certificate or otherwise administering this Agreement for the City.

21



5.14.12  Venue and Jurisdiction. If there is a lawsuit under this Agreement,
each party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
Ilinois; or the United States District Court for the Northern District of Illinois.

5.14.13  Business Relationships. The Developer acknowledges (A) receipt of
a copy of Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that it 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 of Chicago), 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) -
notwithstanding anything to the contrary contained in this Agreement, 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. The Developer hereby represents and
warrants that no violation of Section 2-156-030 (b) has occurred with respect to this Agreement
or the transactions contemplated hereby.

5.14.14  Patriot Act Certification. The Developer represents and warrants that
neither the Developer nor any Affiliate thereof (as defined in the next paragraph) 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. ' :

As used in the above paragraph, an "Affiliate" shall be deemed to be a person or entity related to
the Developer that, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with Developer, 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 ts acting jointly or in concert), whether directly or
indirectly and whether through share ownership, a trust, a contract or otherwise.

5.15.15 Prohibition on Certain Contributions Mayoral Executive Order 2011-4.

Developer agrees that Developer, any person or entity who directly or indirectly has an
ownership or beneficial interest in Developer of more than 7.5 percent (“Owners”), spouses and
domestic partners of such Owners, Developer’s contractors (i.e., any person or entity in direct
contractual privity with Developer regarding the subject matter of this Agreement)
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(“Contractors”), any person or entity who directly or indirectly has an ownership or beneficial
interest in any Contractor of more than 7.5 percent (“Sub-owners”) and spouses and domestic
partners of such Sub-owners (Developer and all the other preceding classes of persons and
entities are together, the “Identified Parties”), shall not make a contribution of any amount to the
Mayor of the City of Chicago (the “Mayor”) or to his political fundraising committee (i) after
execution of this Agreement by Developer, (it) while this Agreement or any Other Contract is
executory, (ii1) during the term of this Agreement or any Other Contract between Developer and
the City, or (iv) during any period while an extension of this Agreement or any Other Contract is
being sought or negotiated. ' '

Developer represents and warrants that from the later to occur of (a) May 16, 2011, and"
(b) the date the City approached the Developer or the date the Developer approached the City, as
applicable, regarding the formulation of this Agreement, no Identified Parties have made a
contribution of any amount to the Mayor or to his political fundraising committee.

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

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

2011-4. .

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

If Developer intentionally violates this provision or Mayoral Executive Order No. 2011-4
prior to the closing of this Agreement, the City may elect to decline to close the transaction
contemplated by this Agreement. '

For purposes of this provision:

“Bundle” means to collect contributions from more than one source, which is then
delivered by one person to the Mayor or to his political fundraising committee.
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“Other Contract” means any other agreement with the City of Chicago to which
Developer is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code
of Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for
materials, supplies, equipment or services which are approved or authorized by the C1ty Council

of the City of Chicago.

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

Individuals are “Domestic Partners” if they satisfy the following criteria:

(A) they are each other's sole domestic partner, responsible for each other's

common welfare; and .

(B)  neither party is married; and :

(C) the partners are not related by blood closer than would bar marriage in

the State of Illinois; and -

(D)  each partner is at least 18 years of age, and the partners are the same sex, and the
partners reside at the same residence; and

(E)  two of the following four conditions exist for the partners:

1. The partners have been residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
3. The partners have at least two of the following arrangements:
a. joint ownership of a motor vehicle;
b. a joint credit account;
C. a joint checking account; :
d a lease for a re51dence 1dent1fym0 both domestic partners as
tenants. :
4. . Each partner identifies the other partner as a primary benehc1ary in a will,

“Political fundraising committee” means a ‘“political -fundraising committee” as
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended.

5.15.16 Cooperation With Office Of Compliance.

In accordance with Chapter 2-26-010 et seq. of the Municipal Code, the Developer
acknowledges that every officer, employee, department and agency of the City shall be obligated
to cooperate with the Executive Director of the Office of Compliance in connection with any
activities undertaken by such office with respect to this Agreement, including, without limitation,
making available to the Executive Director the department's premises, equipment, personnel,
books, records and papers. The Developer agrees to abide by the prov1snons of Chapter 2-26-010

et seq.



5.15.17 Failure To Maintain Eligibility To Do Business With The City.

Failure by Developer or any controlling person (as defined in Section 1-23-010 of the
Municipal Code of Chicago) thereof to maintain eligibility to do business with the City of
Chicago as required by Section 1-23-030 of the Municipal Code of Chicago shall be grounds for -
termination of the Agreement and the transactions contemplated thereby. Developer shall at all
times comply with Section 2-154-020 of the Municipal Code of Chicago.

5.15.18 Inspector General and Legislative Inspector Genéral.

It is the duty of every officer, employee, department, agency, contractor, subcontractor, -
developer and licensee of the City, and every applicant for certification of ‘eligibility for a City
contract or program, to cooperate with the City’s Legislative Inspector General and with the
City’s Inspector General in any investigation or hearing undertaken pursuant to Chapters 2-55
and 2-56, respectively, of the Municipal Code of Chicago. The Developer understands and will
abide by all provisions of Chapters 2-55 and 2-56 of the Municipal Code of Chicago.

5.15.19 Waste Ordinance Provisions. In accordance with Section 11-4-1600(e)
of the Municipal Code of Chicago, Developer warrants and represents that it, and to the best of
its knowledge, its contractors and subcontractors, have not violated and are not in violation of
any provisions of Section 7-28 or Section 11-4 of the Municipal Code (the "Waste Sections").
During the period while this Amendment is executory, Developer’s, any general contractor’s or
any subcontractor’s violation of the Waste Sections, whether or not relating to the performance
of this Agreement, constitutes a breach of and an event of default under this Agreement, for
which.the opportunity to cure, if curable, will be granted only at the sole designation of the Chief
Procurement Officer. Such breach and default entitles the City to all remedies under the
Amendment, at law or in equity. This section does not limit Developer’s, general contractor’s
and its subcontractors’ duty to comply with all applicable federal, state, county and municipal
laws, statutes, ordinances and executive orders, in effect now or later, and whether or not they
appear in this Amendment. Non-compliance with these terms and conditions may be used by the
City as grounds for the termination of this Amendment, and may further affect Developer's
eligibility for future contract awards.

'

5.15.20 Shakman Accord

(1) The City is subject to the May 31, 2007 Order entitled “Agreed Settlement
Order and Accord” (the “Shakman Accord”) and the August 16, 2007 “City of Chicago Hiring
Plan” ( the “City Hiring Plan”) entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northern District of [llinois). Among
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- other things, the Shakman Accord and the City Hiring Plan prohibit the City from hiring persons
as governmental employees in non-exempt positions on the basis of political reasons or factors.

(it) Developer is aware that City policy prohibits City employees from -

directing any individual to apply for a position with Developer, either as an employee or as a
subcontractor, and from directing Developer to hire an individual as an employee or as a
subcontractor. Accordingly, Developer must follow its own hiring and contracting procedures,
without being influenced by City employees. Any and all personnel provided by Developer
under this Agreement are employees or subcontractors of Developer, not employees of the City of
Chicago. This Agreement is not intended to and does not constitute, create, give rise to, or
otherwise recognize an employer-employee relationship of any kind between the City and any
personnel provided by Developer.

(iii) Developer will not condition, base, or knowingly prejudice or affect any
term or aspect to the employment of any personnel provided under this Agreement, or offer
~ employment to any individual to provide services under this Agreement, based upon or because
of any political reason or factor, including, without limitation, any individual’s political
_ affiliation, membership in a political organization or party, political support or activity, political
financial contributions, promises of such political support, activity or financial contributions, or
such individual’s political sponsorship or recommendation. For purposes of this Agreement, a
political organization or party is an identifiable group or entity that has as its primary purpose the
support of or opposition to candidates for elected public office. Individual political activities are
the activities of individual persons in support of or in opposmon to pohtlcal organizations.or
parties or candidates for elected public office.

(iii) In the event of any communication to Developer by a City employee or City official
in violation of Section 5.15.20 (ii) above, or advocating a violation of Section 5.15.20 (iii) above,
Developer will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City’s Office of the Inspector General (“IGO Hiring Oversight”), and
also to the head of the relevant City Department utilizing services provided under this Agreement.
Developer will also cooperate with any inquiries by IGO Hiring Oversight or the Shakman
Monitor’s Office related to the contract.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.
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CITY OF CHICAGO, an Illinois municipal corporation,
acting by-and through its Department of Transportation

By:

Commissioner

400-410 MICHIGAN REAL ESTATE, LLC, a Delaware limited liability company

By: 400-410 Michigan Real Estate Holding, LLC, a Delaware limited liability
company and its Managing Member

_By:  400-410 Michigan, LLC, a Delaware limited liability company, its
Managing Member

By:

William R. Bush
. Vice President and Secretary

This instrument was prepared by:

Karen Bielarz

Senior Counsel

City of Chicago Law Department
121 N. LaSalle Street, Room 600
Chicago, Illinois 60602

(312) 744-6934 -



STATE OF ILLINOIS )
) ss.:
COUNTY OF COOK )

I HEREBY CERTIFY, that on this day of , 2012, before me, the
undersigned Notary Public of said State, that William R. Bush, as Vice President and Secretary
of 400-410 Michigan, LLC, a Delaware limited liability company, as the managing member of
400-410 Michigan Real Estate Holding, LLC, a Delaware limited liability company, as
managing member of 400-410 Michigan Real Estate, LL.C, a Delaware limited liability
company, personally known to me to be the same person whose name is subscribed to the
foregoing instrument as such Vice President and Secretary, appeared before me this day in
person and acknowledged that he/she signed and delivered the said instrument as his/her own
free and voluntary act, and as the free and voluntary act of said limited llablllty companies, for
the uses and purposes therein set forth. -

WITNESS my hand and Notarial Seal.

Notary Public
My Commission Expires:
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STATE OF ILLINOIS )

COUNTY OF COOK )

- 1, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Gabe Klein, personally known to me to be.the Commissioner of the
Department of Transportation of the City of Chicago, an Illinois municipal corporation, 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 being first duly sworn by me
acknowledged that as the Commissioner, he signed and delivered the instrument pursuant to
authority given by the City of Chicago, as his free and voluntary act and as the free and
voluntary act and deed of the corporation, for the uses and purposes therein set forth.

GIVEN under hly nétarial seal this _ th day of ., 2012,

NOTARY PUBLIC
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EXHIBIT A

LEGAL DESCRIPTION OF THE WRIGLEY BUILDING

PARCEL 1 _

LOTS 5 AND 6 IN BLOCK 6 IN KINZIE’S ADDITION TO CHICAGO IN SECTION 10,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2

LOTS 3 AND 4 AND THE WEST 30.00 FEET OF LOT 2 IN BLOCK 6 (EXCEPT THAT
PART OF THE WEST 30.00 FEET OF LOT 2 AFORESAID TAKEN IN CONDEMNATION
BY THE CITY OF CHICAGO FOR STREET EXTENSION PURPOSES) IN KINZIE’S
ADDITION TO CHICAGO, IN THE NORTH FRACTION OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 3

THAT PART EAST OF THE EAST LINE OF RUSH STREET OF WATER LOT 17; WATER-
LOT 18 AND WATER LOTS 19 AND 20 IN KINZIE’S ADDITION TO CHICAGO IN
SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EXCEPT THAT PART OF SAID
WATER LOTS 19 AND 20 INCLUDED IN THE FOLLOWING DESCRIPTION:

ALL THOSE PARTS OF WATER LOTS 19, 20 AND 21 IN KINZIE’S ADDITION TO
CHICAGO BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTHERLY LINE OF EAST NORTH WATER -
STREET, 41.84 FEET EASTERLY OF THE NORTHWEST CORNER OF SAID WATER LOT
20; THENCE EASTERLY ALONG THE SOUTHERLY LINE OF EAST NORTH WATER
STREET TO THE NORTHEAST CORNER OF SAID WATER LOT 21; THENCE
SOUTHERLY ALONG THE EASTERLY LINE OF SAID WATER 21 TO THE PRESENT
NORTHERLY LINE OF THE CHICAGO RIVER; THENCE WESTERLY ALONG SAID
NORTHERLY LINE OF CHICAGO RIVER TO THE WESTERLY LINE OF SAID WATER
LOT 19; THENCE NORTHERLY ALONG SAID WESTERLY LINE OF SAID WATER LOT
19 TO A POINT 92.9 FEET SOUTHERLY OF THE NORTHWEST CORNER OF SAID
WATER LOT 19; THENCE NORTHEASTERLY TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.



EXHIBIT B

LEGAL DESCRIPTION OF WRIGLEY PLAZA

Location:East North Water Street between Rush Street and Michigan Avenue (upper level).

Shape:

Frontage:

Plaza Area:

Access:

Parallelogram, irregular at the east end.

66.0 feet along the east line of Rush Street; 213.68 feet along the south line of the
North Tower of the Wrigley Building; 165.25 feet along the north line of the
South Tower of the Wrigley Building; and approximately 81.9 feet along the west
line of Michigan Avenue. :

10,171 +/- square feet.

From upper Michigan Avenue on the east; from stairs from lower North Water at

Rush Street as well as an upper level plaza on the west.



EXHIBIT C:

SCOPE OF WORK AND PLANS
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EXHIBIT C
WRIGLEY PLAZA REHABILITATION
SCOPE OF WORK AND PLANS

Engineering and Technical Considerations:

1.

Renovation Drawings dated August 9, 2012 (Attachment A) are approved by all applicable City
Departments and Agencies.

City of Chicago agrees to remove and replace street hghtlng mounted to the underside of the
existing plaza at its sole expense. Developer will cause its engineers to provide a layout of the
underside of the new structural deck for City’s use in designing the replacement street lighting.

" Schedule and Logistical Considerations:

1.

Plaza renovation to be conducted in a single phase with full closure of both lower North Water
Street and Wrigley Plaza level, in accordance with attached Schedule (Attachment B) and
substantially completed no later than August 31, 2013.

Attached schedule projects that the center section of granite paving shall be sufficiently -
completed to permit pedestrian traffic across the Wrigley Plaza from Rush Street bridge to
Michigan Avenue by November 16, 2012 with the balance of the plaza to remain closed for
pedestrian traffic until completion of waterproofing and granite, which, based on such impacts
beyond Developer’s control such as lost weather days, delays in granite delivery, and unsuitable
temperatures for waterproofing installation, may be deferred until Spring-Summer 2013. In the
event that such delays prevent the completion of the center section of granite paving by -

. November 16, 2012, the plaza shall be opened to pedestrian traffic on the concrete slab, with

waterproofing and granite in the center section to be completed in Spring-Summer 2013.
Granite installation during Spring —Summer 2013 shall be phased to maintain pedestnan traffic

-at all times.

Attached schedule projects that lower East North Water Street will be reopened to traffic by
November 16, 2012. However, should unforeseen conditions or weather conditions beyond the
Developer’s reasonable control impact completion by this date, the reopening of this street shall
occur as soon as possible thereafter but no later than December 31, 2012.

City of Chicago approves the attached Power Construction Company Site Logistics Plans dated
February 9, 2012 (Attachment C). City will not assess street or sidewalk closure or other permit
fees associated installation of fencing, sidewalk barricades, or other temporary closures
included within the Logistics plan.
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EXHIBIT D

RENOVATION BUDGET



_ EXHIBIT D
WRIGLEY PLAZA REHABILITATION
RENOVATION BUDGET

STRUCTURAL REHABILITATION COSTS ONLY

General Contractor — Power Coﬁstruction Company GMP Base Contract - | $1,922,812

Projected Buyout Savings as of 9/6/12 (87,864)
Engineer — Wiss Janney Elstner — Base Contract and'Change Allowance 85,250 .

Environmental Consultant — Jensen Environmental 5,000

Allowance — Materials Testing | 20,000

$1,945,198

Zeller Development Corporation — Construction Management Fee . 48,577

$1,993,775
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| EXHIBIT G
GRANTS OF PRIVILEGE



Exhibit G

Permit Number Permit Description

1068121 3_rd and 14th Floor Bridge
Structures

1084612 Vault

1095354  Planters (Michigan Avenue)

1066826 Planters (Rush Street)

1088623 Grille Ventilation in Sidewalk

1085981 Grille Ventilation in Sidewalk

1083206 - Canopy



CITY OF CHICAGO- .
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

' ISECTION 1-- GENERAL INFORMATION

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

400-410 Michigan Real Estate, LLC*
Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [J 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: 401 N, Michigan Avenue, Suite 3100

Chicago, Illinois 60611

C. Telephone: (312) 660-7328 Fax: (312) 832-1700 Email: rrobinson@bdtcap. com

D. Name of contact person: _Robbie Robinson

E. Federal Employer ldentification No. (if you have one):'_'

F. Brief description of contract, transaction or other underte . _ 'w as the "Matter") to

which this EDS pertains. (Include project number and location ofprogertil,-i“lg—ap licable):
Approval of Construction Maintenance and Easement Agreement for property

located at 400-410 North Michigan Avenue

G. Which City agency or department is requesting this EDS? _pepartment of Transportation
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 | of 13



SECTION 1I -- 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 [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture :

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

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

[]

Trust : [ ] Other (please specify)

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

Delaware

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

[¥ Yes []No : [ 1N/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 gencral 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 listcd below must submit an EDS on its own behalf.

Name Title

400-410 Michigan Real Estate Holding, LLC Managing Member

Byron D. Trott President

William R. Bush . Vice President and Secretary
San W. Orr Vice President and Treasurer

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,

Page 2 of 13



interest of @ member or manager in a limited Lability company. or interest of a beneficiary of a trust,
cstate or other similar entity. 1f none, state “None.” NOTE: Pursuant to Section 2-1 54-030 ol the
Municipal Code ofChica-go (*Municipal Code™). the City may require any such additional information’
from zufy applicant which is reasonably intended to achieve full disclosure.

Name Business Address ~ Percentage Interest in the
' _ Disclosing Party
400-410 Michigan Real 401 N. Michigan Ave. 100%

Estate Holding, LLC Suite 300

Chicage, Illinois 60611

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 ' X] No

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

S_E(‘."Tl()N IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and husiness address of cach 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 1otal
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)
himsell. “Lobbyist” also means any person or entity any part of whose duties as an employec 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 cither 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

retatned or anticipated .~ Address {subcontractor, attorney, . paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate™ or “t.b.d.” 1s

_ not an acceptable response.
See attached list.

(Add sheets if necessary)

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

A. COURT-(.')RDERI'.ZD CHILD SUPPORT (TOMPLIAN_C‘E

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
arrcarage on any child support obligations by any Ilinois court of competent jurisdiction?

[]Yes | | No [4 No person directly or indirectly owns 10% or more of the
Disclosing Party.

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

[]Yes [ | No
B. FURTHER CERTIFICATIONS

. 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 supcervision 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 requircment for
doing business with the City. NOTE: If Article | applics to the Applicant, the permanent compliance
timeframe in Article T 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
identitied in Section [1.B. 1. of this EDS: '

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

b. have not, within a five-vear period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in conncction 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 statc 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 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, staic or local) tlerminated for cause or defauit: and

e

have not, within a five-year period preceding the date of this EDS. been convicted, adjudged
guilty. or found liable tn a civil proceeding, or in any criminal or civil action. including actions
concerning environmental violations, mstituted 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 3 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 "Affihated Enmy” (meaning a person or entity that, directly or indirectly: controls the
Disclosing l”arly, 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 facilitics
and equipment; common use of employees: or organization of a business entity lollowing the
ineligibility of a business entity to do business with federal or state or local government, mcluding
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, i1s 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 A ffiliated Entity or any
other ofTicial, agent or employce of the Disclosing Party. any Contractor or ahy 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 Contracior, nor any Affiliated Entity of either the Disclosing Party- -

or any Contractor nor any Agents have, during the five ycars 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: ' l

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 Hlinois, 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 cmployee's official capacity; ' |

b. agreed or colluded with other bidders or prospective bidders, or been a party 1o any such
agrecment. 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 4 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 employcees, officials,
agents or partners, 18 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 5/33[-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 hists
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.8. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denicd 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 (Legislauve Inspector General). 2-56 (Inspector General) and 2-156 (Governmental El'hics) 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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[f the letters "NA" the word "None,” or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge afier 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 employce. or clected 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 inguiry. 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 clected or appointed
official, of the City of Chicago. For purposes of this statement. a “gift” docs not include: (1) anything
made generally available to City employees or to the general public, or (11) food or-drink provided in the
course of official City business and having a retatl value of less than $20 per recipient (if none, indicate
w/ilh “N/A™ or “nonc™). As 1o any gilt listed below, please also list the name of the City recipient.

N/A .

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [ 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 plcclge 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 alfiliate of a predatory lender may resultin 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 1f 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 émployec
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 %] No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
ltem 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
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domaimn power
does not constitute a financial interest within the meaning of this Part D.

-

Docs the Matter involve a City Property Sale?
[]Yes [ ]No . N/A

3. 1Ifyou checked "Yes" to [tem D.1.. provide the names and business addresses of the City
officials or cmployces 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 cmployee. '

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1. or 2. betow. 1t 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 wo
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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.

" 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the D;sclusmg_ Yarty 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 dcath of their slaves), and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result of conducting the search in step 1 above. the
Dlsclmmu arty has found records of investments or profits Irom slavery or slaveholder insurance '
policies. The Disclosing Pany 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 -- CERT ll ICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded. complete this Section V1. H the Matter is not federally
funded. proceed to Section VL For purposes of this Section VI, tax credits allocated by the City
and proceeds ol debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

. 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):
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 influcnce 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. rencw,
amend, or modify any federally funded contract, grant. loan, or cooperative agrecement.
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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 cvent 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 m "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance 1o 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 a1 the outset of
negotiations. '

Is the Disclosing Party the Applicant?
[]Yes [ | No M/A - This matter is not federally funded.
1Y es.” answer the three questions below:

. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sce 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 ail reports due
under the apphicable filing requirements?

[ 1Yes | | No

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?
[]Yes | ] No

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 VH -- 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 _thé City's Board of Ethics. 740 N.

Sedgwick St.. Suite 500, Chicago. 1l 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances. :

C. If the City determinces that any information provided in this EDS is false. incomplete or inaccurate.
any contract or other agrecment in connection with which it is submiited 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 o 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 Internct 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 requircs. 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 llinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fec, 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 laxes.

F.2  If the Disclosing Party is the Applicant. the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors 1o use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") mamtained by the U. S. General Services Administration.

F.3 I the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Mauer 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 ccrtify 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 10 exccute
this EDS and Appendix A (if apphceable) on behalf of lhc-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.

400-410 Michigan Real Estate, LLC

(Print or type name of Disclosing Party)

S __.\_0; MRMJL'_

(Sign here)

N \\\\c&w\ Q B

(Print or type name of person signing)

_\) = __?‘ﬁ%\ Sy *-Ségre..\a

(Print or type title of person signing)

V7I

Signed and sworn to before me on (date) R TR

at_Cooens  County, Bllmeis __(state).

WP N

GF!CIAL SEAL
MICHELLE PILOTA
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES: 082513 ¢
(

e \ g N P

._.
‘s
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CITY OF CHICAGO
EC()N()MI( 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. 1t is not to be completed by any legal entity
which has only an indirect ownership intérest in the Applicant.

Under Municipal Code Section 2-154-013, 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 spousc or domestic
partner or as any ol 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 stepmaother, stepson or stepdaughter. stepbrother orstepsister or half-brother or half-sister.

“Applicable Party”™ means (1) all exccutive officers of the Disclosing Party listed in Section [1.B. La.. 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 [)l.sclosmg Party. if the D]sclosmL Pary s 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 dircctor, 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 “famihal relationship™ with an elected city official or department head?

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

such person is connected; (3) the name and title of the elected city official or department head to'w hom 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

Applicant and Disclosing Party: 400-410 Michigan Real Estate, LLC

Name

DLA Piper LLP (US)

MacRostie Historic
Advisors. LLC

Geottsch Partners

Environmental Svstems
° il

Design. Inc.

Klein and Hoftman

Wiss, Janney. Llstner Associates,

- lng,

Gremiey and Biederman, Inc.

O Keete Lyons & Hvnes. 1.1.C

l.aube Companies

LASTAT325077 0

List of Retained Parties

Business Address

203 N. L.aSalle Street
Suite 1900
Chicago. 11. 6060]

33 W. Jackson Bivd.
Suite 1323
Chicago. 1. 60604

224 S Michigan Ave,

Floor 17
Chicago. 1L 60604

175 W. Jackson Blvd.-

Suite 1400
Chicago, 1f. 00604

130 S. Wacker Dr.
Suite 1900
Chicago, 11 60606

10°S. LaSalle
Suite 2600
Chicago. [L 60603

4505 N. Elston Ave.
Chicago. [1. 60630

JON, LaSalle St
Suite 4100
Chicago. 1. 60602

200 S, Wacker Dr.
Suite 3100
Chicago. 11, 60606

Relationship

Attorney

Historic Consultant

Architect

Sustainability
Consultant

Sustainability
Consuhant

Engineering

Surveving

Attorney

Financial Consultant

Fees

$4().()0‘() (est)
$25.000 (est.)
$130.000 (est.)
$£5.000 (est.)
$7..5()() {est)
$70.000 (est.)

$15.000 {est.)

$13.000 (est.)

$3.000 (est.)



(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for you to
recertify your EDS prior to submission to City Council or on the date of closing. If unable to

recertify truthfully, the Disclosing Party must compléte a new EDS with correct or corrected
infbrnlaﬁon)Approval of right of way agreement (Construction, Maintenance and Easement

Agreement) for property located at 400-410 North Michigan Avenue

RECERTIFICATION

Generally, for use with City Council matters. Not for City procurements unless requested.
Approval of right of way agreement (Construction,

) Maintenance and Easement Agreement) for property
This recertification is being submitted in connection withlocated ac 400-41¢ North Michigan Avenue
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Disclosing Party, (2)
‘warrants that all certifications and statements contained in the Disclosing Party’s original EDS
are true, accurate and complete as of the date furnished to the City and continue to be true, '
accurate and complete as of the date of this recertification, and (3) reaffirms its

acknowledgments.

400-410 Michigan Real Estate, LLC Date: G- Jo- o

(Print or type legal name of Disclosing Party)

By

st BBy

(sign here)

Print or type name of signatory:

William R. Bush

Title of signatory:

Vice President and Secretary

Signed and swom to before me on [date] S_ggbm bev 10, 202 . by
Micneite, /‘Dﬂg"-c\' sat _ Cleox County, _ "Ihnows _ [state].

Notary Public.

expires: Q-5 13

WAy PN ~

OFFICIAL SEAL 3
MICHELLE PILOTA {
NOTARYPUBUC-STATEOFKUNOB '
MY COMMISSION EXPIRES.09125/13 4

Ver, 11-01-05
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400-410 Michigan, LLC
Board of Managers

Michael Krasny
Paul Zeller
William Bush
Robbie Robinson
William Koman
Brad Keywell

LCAST\48030264.1
EAST3078362.1
EAST\48160996.1



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:;

400-410 Michigan Real Estate Holding, LLC

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: 400-410 Michigan Real Estate,

OR
3. [] alegal entity with a right of control (see Section II.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: 401 N. Michigan Avenue, Suie 3100
Chicago, Illinois 60611

C. Telephone: (312) gg0-7328 Fax: (312) 832-1700 Email: rrobinson@bdtcap.com

D. Name of contact person: Robbie Robinson

E. Federal Employer Identification No. (if you have one;

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

Approval of Construction, Maintenance and Easement Agreement for property
located at 400-410 North Michigan Avenue :
G. Which City agency or department is requesting this EDS? pepartment of Transportati.

and 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
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SECTION II -- DISCLOSURE OF OWNERS_‘HIP'I-NTERESTS
~ A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person K] Limited liability company

[ 1 Publicly registered businiess corporation [ ] Limited liability partnership

[ ] Privately held busincss corporation [ ] Joint venture

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

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

[ ] Trust [ ] Other (please specify)

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

Delaware

3. For legal entitics 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 ' [ 1N/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. 1f
there are no such mcmbers, 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, llmlted liability company, llmlted 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 éntity listed below must submit an EDS on its own behalf.

Name _ - Title

400-410 Michigan, LLC Managing Member

Byfon D. Trott President

William R. Bush : : Vice President and Secretary
San W. Orr Vice President and Treasurer

2. Please provide the following information concerning cach 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 @ member or manager in a limited hability company. or interest of a beneficiary of a trusi.
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 addmon al information
from any dppllunt which is reasonably intended to achieve full disclosure. '

Name : Business Address Percentage Interest in the
Disclosing Party
400-410 Michigan, LLC 401 N. Michigan Ave. 100%
Suite 300

Chicago, Illinois 60611

SECTION T -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Purt_y 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.

It yes, please identify below the name(s) of such City elected official(s) and desceribe such
relationship(s): ' -

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS f\ND OTHER RETAINED PARTIES

CThe 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 retan m connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees patd or estimated to be paid. The Disclosing Party 1s not required to disclose
employeces 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 m'n-'l'or-proﬁl 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 1s required or make the disclosure
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Name (indicate whether  "Busmess Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

[¥ Check here iflhe Disclosing Party has not retained, nor expects to retain. any sugh persons or cntities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT (.'.‘()MPLI-ANCE'

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 dircetly or indirectly owns 10% or more ot the Disclosing Party been declared in
arrcarage on any child support obligations by any Hlinois court of competent jurisdiction?

| ]Yes [ | 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
1s the person in compliance with that agreement? '

[]Yes []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
certifics 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 employce of the City or any sister agency: and (i1) the
Applicant understands and acknowledges that compliance with Article 1is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant. the permanent compliance
timeframe in Article | supersedes some five-year compliance timeframeés in certifications 2 and 3 below.
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20 The Disclosing Party and. if the Disclosing Party is a legal entity, all o1 those persons or entities
identified in Section [L.B.1. of this EDS: '

a. arc 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:
obtaming, 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; Iraud;
cmbezzlement: theft, forgery: bribery: falsification or dcslruumn of records: making false
statements; or n,cu\'lnL stolen property, '

¢. arc not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses sct 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 causc or default:and

¢. have not, within a five-vear period preceding the date of this EDS, been convicted. adjudged
gutlty. or found lable m a civil procecding. or in any erimmal or civil action. Jncluding aumn\
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 3 concern:

* the Disclosing Party:

 any “Contractor” (meaning any contractor. or subcontractor used by the Disclosing Party in
connection with the Matter, including but not hmited to all persons or legal entitics disclosed under
Section [V Dmlo\m of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity” (mcaning 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 mzmmzemém or ownership; identity of interests among family members. shared lacilities
and cquipment; 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, unicluding
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 \Ihlmlud Cntity 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 Affiliited Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS s signed, or. with
respect to a Contractor. an Affiliated Entity, or an Affiliated Entity of a Contractor during the five vears
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 Hlinois, or any agency of the federal
government or ol 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 1s 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 ITLCS 5/33E-3; (2) bid-rotating m
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 Diselosing Party nor émy 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 Ethices) of the

Municipal Code.

7. Ifthe Disclosing Party is unable 1o certify 1o any of the above statements n this Part B (Further
Cerufications), the Disclosing Party must explain below:
N/A
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[T the letters "NA" the word "None." or no response appears on the hines 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 appomled 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 employec, or elected or appomlcd
official, of the City of Chicago. For purposes of this statement. a "gift” does not include: (1) anythm,‘:
made generally available to City employees or 1o the general public, or (i1) 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
. The Disclosing Party cerlifies that the I')isclosiﬁg Party (check onc)
[ ]1s ¥ is not
a "financial iljslillllion" as defined in Section 2-32-4 5_5([)) of the Municipal Code.
2. Ifthe Disclosing Party IS a financial insu’lu.lion. 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
fender 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 .

l. Inaccordance with Section 2-156-110 of the M unicipal 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 ' ] No

NOTE: If you checked "Yes” to ltem D.1.. proceed to ltems D.2. and D.3. If you checked "No" 1o
ltem D.1.. proceed to Part E.

2. Unless sold pur.‘s"uzmt 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 (111} 15 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 mcaning 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 employces having such interest and identify the nature of such interest:

Name Business Address Nature of [nterest
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 betow 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.

L. 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.

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 sfaveholder 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:

SEC Tl()N V1 -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: .H' the Matter is federally funded. complete this Section VI 1f the Matter is not federally
funded. proceed 1o Scection VIL For purposes of this Section V1L tax credits allocated by the City
and procceds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

I.  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 10 the Matter: (Add sheets if necessary): '
This matter 1is 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 entitics
registered under the Lobbying Disclosure Act of 1995 have made lobbwns_ 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 activitics or to pay any
person or entity to influence or attempt to influence an ofTicer or employee of any agency. as defined by
applicable federal law, a member of Congress. an officer or cmployee 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 {0 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 cach 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 cither: (i) it is not an organization described in section
501(¢)(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

Il the Matter 15 federally funded. federal regulations require the Applicant and all proposed
subcontractors to submit the following mformation with their bids or in writing at the outsct of

negotiations.
Is the Disclosing Party the Applicant?

[]Yes | [ ] No N/A - This matter is not federally funded.
IT*Yes,” answer the three questions below:

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

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

[]Yes [ I No

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

cqual opportunity clause?

[ Yes . : [ ] No

[f you checked "No™ to question [. or 2. above, please provide an explanation:
N/A - This matter is ncot federally funded.
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SECTION VIl -- 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 betwecen 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 excecution

of any contract or taking other action with respect to the Matter. The Disclosing Pﬁrly 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 pérsons or entities secking 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 veoid 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. Remedics at
law for a falsc 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 avatlable 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 [)isclosing
Party must supplement this EDS up to the time the City takes action on the Matter. 1 the Matier is a
contract being handled by the City'§ Department of Procurement Services. the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article 1 of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certaun 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 llinois
Department of Revenue. nor arc 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 E M,ludcd
Pdruca 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 1o 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 pmvide such certifications or that the
Disclosing Party has reason 1o htllk\ has not pmwdcd 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 1o execute
this EDS and Appendix A (il applicable) on behalf of the Disclosing Party, and (2) warrants that al}

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.

400-410 Michigan Real Estate Holding, LLC

(Print or type name of Disclosing Party)

By.: \#&Mu-w.. R.vbm\a—

(Sign here)

\)\)\:\.\\dv\;\ ? — lgmb\'\

(Print or type name ol person signing)

N Presdont v Seer eXory

(Print or type title of person signing)

Signed and sworn to before me on (date) R - U W
at C oo County, N lndis (state).

PO P A .
RSV WA

Notary Public. | b OFFICIAL SEAL 3
| . MICHELLE PILOTA $
NOTARY PUBLIC - STATE OF ILLINOIS
$ W cowuss:ou BXPIRES0828/13 . §
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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 “tamilial relationship” with
any clected city official or department head. A “familial relationship™ exists ifl 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, stepluther
or stepmother. stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. ' '

“Applicable Party™ means (1) all executive officers of the Disclosing Panty listed in Section LB, 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. i the Disclosing Party is a
limited liability company: (2) all principal olficers 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. chicf
operating officer. exccutive director. chicf financial officer. treasurer or secretary of a legal entity or any person
exercising sunilar authority. ' S

Docs the Disclosing Party or any “Applicable Party™ or any Spouse or Domestic Partner thereof currently
have a “familial relationship™ with an clected city official or department head?

[} Yes [x} No
If ves, please identify below (1) the name and title of such person. (2) the name of the fegal 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 famihal relationship, and (4) the precise nature of such familial relationship.
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(DO NOT SUBMIT THIS PAGE WIiTH YOUR EDS. The purpese of this page is for you to
recertify your EDS prior to submission to City Council or on the date of closing. 1f unable to
recertify truthfully, the Disclosing Party must complete a new EDS with correct or corrected
information)™ep= oval of right of way anreement (Constsacric:, Maeintendnce 1.6 Fesomenz

Eareement) for property _osated at 400-41C Noolh Michigun Avenud

RECERTIFICATION

Generally, for use with City Council matters: Not (or City procurements unless requested. )
. Approval of righc of way udgraocment (Constructicn,

i . . . R . L cemanne and Zasement aqgraement) {orz. Droperty
This recertification is being subinitted i connection with!ccated at 400410 Xorth richigrn Avenus
[identify the Matter]. Under penalty of petjury, the person signing below: (1) warrants that
he/she is authorized (o execute this EDS recertification on behalf of the Disciosing Party, (2)
warrants that all certifications and statements contained in the Disclosing Party’s original EDS

re tiue, accurate and complete as of the date furnished to the City and continue to be true,
accurate and complete as of the date of this recertification, and (3) reaifim:s its '
acknowledgments.

.00-410 #ichiga I Bstate Holding, L N Gy
.00-41C HMichigen Real Estate Holding, LLC Date: __;Ei:lll:lj~

(Print or type legal name of Disclosing Party)
By:

-(si ¢n here)

Print or type name of signatory:

William R. Bush

Title of signatory:

Vice President and Seccretary

Signed and swomn {0 before me on {date] S&'.?Bﬂib“‘ 0. 202, , by
Mrcheire ot at Qoge  County, "Tilimels  [state].

Notary Public. -

Commissioh expires: §- 25 - 13 ) ARARAAAAAAAAAMAAMAAAAAANANS
3 OFFICIAL SEAL $

3 MICHELLE PILOTA $

3 NOTARY PUBLIC - STATE OF ILLINOIS  §

5 $ MY COMMISSION EXPIRES 0912513 ¢

Ver. 11-01-05 :, {



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:

400-410 Michigan, LLC

Check ONE of the following three boxes:

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

OR
2. [§ a legal entity holding a direct or indirect interest in the Applicant State the legal name of the

OR T
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: 401 N. Michigan Avenue, Suite 3100
' Chicago, Illinois 60611 =

C. Telephone: (312) 660-7328 Fax: (312) 832-1700 Email: rrobinson@bdtcap.com

D. Name of contact person: Robbie Robinson o

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

F. Brief description of contract, transaction or other undertaa..g ... L 1s the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicablc)

Approval of Construction, Maintenance and Easement Agreement for property

located at 400-410 North Michigan Avenue '

G. Which City agency or department is requesting this EDS?_pepartment of Transportatian
and 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 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person . K] Limited liability company

[ 1 Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust . - [] Other (please specify)

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

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 cntity?

¥ Yes : ' [I]No = [ 1N/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,
managcr 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 S ' Title
See attached response.

- 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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City of Chicago Economic Disclosure Statement and Affidavit
Disclosing Party: 400-410 Michigan, LLC

Applicant: 400-410 Michigan Real Estate, LLC
Matter: Approval of landmark and Class L designation and right of way agreements for
property located at 400-410 North Michigan Avenue.

Response to Section I1.B.1

The Disclosing Party represents that, pursuant to the Disclosing Party’s operating agreement,
management control of the Disclosing Party and the Applicant (indirectly by virtue of the
Disclosing Party’s status as managing member of 400-410 Michigan Real Estate Holding, LLC,
which is the managing member of the Applicant) is vested in a Board of Managers. The
members of the Board of Managers are as follows:

Michael Krasny
Paul Zeller
William Bush
Robbie Robinson
- William Koman
Brad Keywell

Additionally, the Board of Managers, pursuant to its authority under the Disclosing Party’s
operating agreement, has designated the following individuals as officers of the Disclosing Party:

Name Title
Byron D. Trott President
William R. Bush Vice President and Secretary

San W. Orr Vice President and Treasurer



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
BDT 400-I-A, LLC 401 N, Michigan Ave., Ste. 3100, Chicago 11.05%
BDT Capital Partners 401 N. Michigan Ave., Ste. 3100, Chicago - 60.25%

FTund I AIV, LP {("Fund T AIV")#*
600 West 400-410 Investor, LLC 401 N, Michigan Ave., Ste, 3100, Chicago 15%
Zeller 400-410, LLC 401 N. Michigan Ave., Ste. 250, Chicago - 9.09%

*Note: ‘The interest of Fund I AIV is managed by BDT Capital Partners, LLC, which is a

reg istered investment advisor.

SECTION I11 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "busmess relationship,” as defined in Chaptcr 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 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 dutics 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:

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

(Add sheets il necessary)

{4 Check here if the Discllosing 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 entitics 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
arrcarage on any child support obligations by any Ilinois court of competent jurisdiction?

[]Yes | | 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?

1] Yes [ ] No
B. FURTHER CERTIFICATIONS

I. Pursuant to Municipal Code Chapter 1-23. Article [ ("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 curréntly indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision tor. any
crimimal offense involving actual. attempted, or conspiracy to commit bribery, theft, fraud. forgery.
perjury, dishonesty or deceit against an officer or cmployee of the City or any sister agency: and (i) the
Applicant understands and acknowledges that compliance with Article | 1s a continuing requirement for
doing business with the City. NOTE: If Article 1 applies to the Applicant, the permanent compliance
timeframe in Article | 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 1L.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 reeeiving stolen property:

c. are not presently indicted for, or ciminally 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
transacuons (federal, state or localy terminated for cause or default; and '

" have not, within a five-ycar period preceding the date of this EDS. been convicted. adjudged

o

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 S 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 cquipment: common usc of employees: or organization of a business entity following the
incligibility 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 incligible 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 pursiuml to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affihiated Entity (collectively "Agents™). '

Page S of 13



Neither the Disclosing Party, nor any Contractor. nor any Affiliated Entity of cither the Disclosing Party
ot 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 Affihated Entty 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 convicled or adjudged guilty of bribery or attempting to
bribe, a public officer or employece of the City, the State of [llinois, 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 §/33E-3: (2) bid-rotating in
violation of 720 TLCS §/33E-4: or (3} any similar offense of any state or of the United States of

America that contains the same elements as the olfense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Lntity is listed on any of the following lists
maintained by the Office of Forcign 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 Ethies) of the
Municipal Code.

e E

7. If the Disclosing Party is unable to certifv to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

N/A
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Ifthe Jetiers "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.

8. Tothe best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete hist of all current ¢mployees 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

Y. 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
[2-month period preceding the execution date of this EDS, to an employce. 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 (i1) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if nosne. indicate
w/ilh “N/AT or "none™). As to any gift histed below, please also list the name of the City recipient.

N/A

C. Cfl?.RTIFI('.‘A"I’l()i\-’ OF STATUS AS FINAN.C_‘IA L INSTITUTION
I, The Disclosing Party certifies lha.l the Disclosing Party (check one)
| |_.t|'i5 ['XI is nol
a "financial institution™ as defined in Section 2-32-455(b) Qflhc Municipal Codc-.
2. Ifthe Disclosing Party IS a financial institution, then the Disc.losing 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 Chy.

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 arc defined in Chapter 2-136 of the Municipal Code have the same
meanings when used in this Part D.

I, 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 ot any other person or
entity in the Matter?

[1Yes - [x]No

NOTE: If vou checked "Yes" to ltem D.l..' procced to Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part L.

2. Unless sold pursuant to a process of competitive bidding. or otherwise permitted, no City
elected official or employee shall have a inancial 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 (i11) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant 1o the City's eminent domain power

~does not constitute a financial interest within the meaning of this Part .
Does the Matter involve a City Property Sale?
[ ] Yes | ] No N/R

3. Ifyou checked "Yes" to Item D.1., provide the names and busmess 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 certities that no prohibited financial interest in the Matter will
be acquired by any City official or employee. '

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check cither 1. or 2. below. 1 the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Fatlure 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. -

_____ 1. The Disclosing Party verifies that the Disclosing Party has scarched 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 policiee during the slavery cra (including insurance policies
issued to slaveholders that provided coverage for damage 1o or injury or dmth of their slaves). and
the Disclosing Party has found no such records.

_.__2. The Disclosing Party verifies that, as a result of conducting the scarch in step 1 above, the
[)m.losmg Party has found records of investments or profits from slavery or slavcholder 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:

SEC Tl()'\‘ VI -- Cl:RTlFl('t\ TIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

I, 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):

This matter is not federally funded. . _ o

(If no explanation appears or begins on the lines above. or if the letters "NA" or if the word "Nonc”
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the

Disclosing Party with respect to the Matter)

“

dny person or entity listed in Paragraph A. 1. above for his or her lobbying activitics or to pay any
person or entity to influence or attempt to influence an officer or employce 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
1cdcmllv funded grant or loan. entering into any LO()DCI’MIVC aortumnl or to L\and continue, renew,
amend. or modify any federally funded contract. grant. loan. or cooperative agrecment.
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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 stateiments 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 scction
S01(c)(4) of the Internal Revenue Code of 1986; or (11) it 1s an organization described 1n section
SO01(¢c)4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "L ohbymn
Activities"

5. 11 the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and siibstance 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 (I)PP(.)RTUNITY

If the Matter is federally funded. federal regulations require the Applicant and all proposed
subcontraciors to submit the followi ing mrmnmlmn with their bids or in-writing at the outset of
negotiations.

Is the Disclosimyg Party the Applicant?
[ | Yes - | INo N/A - This matter is not fedérally funded.
ITYes” answerthe three questions below:

[. Have you developed and do you have on file affirmative action pxo"mm\ pmsuam o applicable
federal regulations? (Sce 41 CFR Part 60-2.)
[ ]Yes [ ] No

2. Haye vou filed with the Joint Reporting Committee, the Director of the Office of Federal
.Contract Comphance Pmumms or the Equal Employment Opportunity Commission all feports due

under the applicable filing requirements?
[ ] Yes [ ] No

3. Have you participated in any previous contracts or subcontracts subject o IhL

LquaI opportunity. clause?
[-]Yes - [INo

If you checked "No™ lo'queﬂtinn 1. or 2. above, please provide an explanation:
N/A - This mattel 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 arc 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 Cthics and Campaign Financing Ordinances. Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities secking 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 300, Chicago. IL 60610, (312) 744-9660. The Disclosing Purl)-: 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 agrcement 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 1ts Internet site and/or upon
request. Some or all of the informauon 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 n formation 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. It 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 Hlinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fec. tax or other charge owed to the City. This includes, butis not limited to, all water chai'ges,
scewer charges. license fees, parking tickets, property taxes or sales taxes. -

F.2 Il the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
usc, 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 truthiful certifications.

NOTL: 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 hesshe 1s authorized to execute
this DS and. Appuull\ AQf Jpphuhlg) on behall of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if appllmblc' are true. accurate

and wmplcu as of the date turnished to the City.

40C-410C MJ.chlgan, LL-C.

. (Sign here)

\.\ \O.U’V\/Z '—% > A

(Prml or l»pc name ol pcr\un signing)

\J e (—P{* eg\du\ﬂ—

(Prm( or type title of puson signing)

Signed and sworn to before me on (date) 2 - A Vo
at_ Coge | County. Eilwaws. _ (state).

. < [ <m——— T .
= ———>—"—Nolary Public,

| C-AS- 13
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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 clected city official or department head. A “familial rclationship™ exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party™ or any Spousc or Domestic Partner thereof is related to
the mayor, any alderman. the city clerk. the city treasurer or any city departiment 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 11.B. L. if the
Disclosing Party 1s 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 s a limited
partnership: all managers. managing members and members of the Disclosing Party, if the Disclosing Party is a
limited hability company; (2) all prinéipal officers of the Disclosing Party: and (3) any person having more than
a 7.5 percent ownership interest i the Disclosing Party. “Principal ofticers”™ means the president. chief
operating officer, exccutive director, chiel [inancial 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 ol No
~H 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 tamilial relationship. and (4) the precise nature of such familial relationship.
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. (DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for you 10
recertify your EDS prior to submission to City Council or on the date of closing. If unable to
recertify truthfully, the Disclosing Party inust complete a new EDS with correct or corrected

! way agreemest (Construction, Maintcnance and Easement

jnfornjaﬁon)Approval of right o!
Agreement) Tor property loceted at 400-410 Noirth Michigzn Avenue

RECERTIFICATION

(Jeneral‘y, for usc with Ciiy Council matters. Not for City procurum,nts unless requested.
Approval of right of way agreement (Constructioz,

Maintenance and Easemunt Agreamnnt) for nroperty

This recertification is being submiited in connection withlocate@ at 400-110 Nerth: Michigan Avenue
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warraats that
he/she is authorized to exccute this EDS recertification on behaif of the Disclosing Party, (2)

warrants that all certifications and statements contained in the Disclosing Party’s original EDS
ure true, accuraie and complete as of the date furnished ‘o the Ciiy and continue o be true,
accurate and complete as of the date of this recertification, and (3) reafﬁ.ms ity
acknowiedgiments,

460-410 ichigan, LIC ' Date:  Re10-13
- i. bR -~ -

{Print or wype lepal name of Disclosing Party)

By:

N e B Rd

(sign here)

Print or type name of signatory:

William R. Bush

Title of signatory:

Vice Prasident and Secretar

Signed and sw«)%befozc fne on [date]j éx P*-&m_b‘v-b 202, by
__Z Macleeihe ¥

QQO}&_ lm-)’, _ﬁk:_lh_}_q_& (state]. ‘

———>———->-  Notary Pubiic.

4 OFFICIAL SEAL

1 MICHELLE PILOTA

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:09/25/13

APASANAAA,

Ver. 11-01-08




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:

BDT 400 I-A, LLC
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: 400-410 Michigan Real Estate,

OR
3. [] alegal entity with a right of control (see Sectlon 11.B.1.) State the 1cgal name ofthe entity in
which the Disclosing Party holds a right of control

B. Business address of the Disclosing Party: 401 N. Michigan Avenue, Suite 3100

Chicago, Illinois 60611

C. Telephone: (312) 660-7328 Fax: (312) 832-1700 Email: rrobinson@bdtcap.com

D. Name of contact person: Robbie Robinson

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

F. Brief description of contract, transaction or other undertaking (rererreuo-vetow as the "Matter") to

which this EDS pertains. (Include project number and location of property, if applicable):
Approval of Construction, Maintenance and Easement Agreement for property

located at 400-410 North Michigan Avenue

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

[f the Matter is a contract being handled by the City’s Department of Procurement Sefvices, please-
complete the following:

Specification # . and Contract #

Ver.01-01-12 : Page 1 of 13
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I, Indicate the nature of the Disclosing Party:
} Person : (¥ Limited hability company
] Limited liability partnership
] Joint venture "
] Not-for-profit corporation
[s the not-for-profit corporation also a SOI(c)3))?

J
] Publicly registered business corporation [
] Privately held business corporation [
] Sole proprictorship ' [
| General pﬂrlncrshi'p (
] Limited partnership [ ]Yes [ I No
| Trust [ | Other (please specify)

2. For legal entitics, the state (or foretgn country) of incorporation or organization, if apphcable:

Delaware

3. Forlegal entities not organtzed in the State of Hlmois: Has the organizaton registered to do

business in the State of Hlinois as a foreign entity?
M yves | 1 No [ 1N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. 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. imited partnership. himited liability company. fimited Labikity
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: Lach legal enuty listed below must submit an EDS on its own behalf. '

Title

President

Vig
Vice
BEDT Capital Partners Fund T-A, L.P. {"Fund T-A") is the managing membe: cof the Disclosing Farty and,

pursuant to Fund I-A'S aULhority under Disciosing Party's OPerating agroeheil, has appeinted fhe

rar

1

officers

2. Please provide the followmng information concerning cach person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.3% 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 Codc”), 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
BDT Capital Partners 401 N. Michigan Ave., Ste. 3100, Chicago - 100%
Fund I-A, L.P. ("Fund I-A")*

*Note: The interest of Fund I-A is managed by BDT Capital Partners,.LLC, which is

a registered investment advisor.

SECTION III -- BUSINESS RELATIONS_HIPS 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 ycs, 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 'r.equi'red 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 whosc 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. patd or estimated.) NOTE:

to be retained) fobbyist, cte.) “hourly rate™ or "t.b.d.” is
not an acceptable rcsponsé.

{Add sheets if necessary)

[¥ Check here if lh'e Disclosing Pu.ny has not retained. nor expects to retain., any such perséns or enutics.
SECTION V -- CERTIFICATIONS

A. C(')URT-('_)R[)E,RIED CIHI_I_) 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
arrcarage on any child support obligations by any Hlinois court of competent jurisdiction?

[ ] Yes [ ] No 17 No person directly or indircetly 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?

[]VYes [ ] No
B. FURTHER CERTIFICATIONS

I, Pursuant to Municipal Code Chapter 1-23. Article I ("Article F)(which the Applicant should
consult for defined terms (c.g.. “doing business™) and legal requirements). i the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City. then the Disclosing Party
certifies as follows: (1) 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 complhiance with Article | is a continuing requirement for
doing business with the City. NOTE: If Article [ applies to the Applicant. the permanent comphiance
tumeframe in Article | 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 1s adegal entity. all of those persons or entities
wdenufied in Secton TLB.T. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded trom 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
offensc, 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 local) with committing any of the offenses sct forth in clause B.2.b. of this Scction 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

¢. have not. within a five-year period preceding the date ot this EDS. been convicted. adjudged
guilty, or found liable in o ¢ivil 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.

]

The certifications i subparts 3, 4 and 5 concern:

* the Disclosing Party: :

« any “Contractor™ (imeaning 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” (mcaning 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 hmitation:
intertocking management or ownership: identity of interests among family members. shared facilities
and cquipment; common use of employces; or organization of a business entny 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. 1s controtled 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 emplovee of the Disclosing Party, any Contractor or any A ffiliated Entity.
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Afhliated Entity (collecuvely "Agents™).



Ncither 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 18 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. « public officer or employee of the City. the State of [llinois. 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 ina. or h. above thatis 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 employces, 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 TLCS 5/33E-3: (2) bid-rotating in
violation of 720 11.C'S $/33E-4: or (3) any similar offense of any state or ofthe U nited 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
Burcau 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 (Goveérnmental Ethics) of the

Municipal Code.

7. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explam below:
N/A
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H 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.

& To the best of the Disclosing Party’s knowledge after reasonable inquiry. the following is a
complélc 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 employce. or clected or appointed official,
of the City of Chicage (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 employec. or clected or appointed
official. of the City of Chicago. For purposes of this statement, a “gift” does not include: (1) anything
made generally available to City employees or to the general public. or (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
w/ith "N/A™ or “none”). Asto any gift listed below. please also list the namc of the City recipient.

N/A ’ :

C. CERTIFICATION OF ST/\TUé AS FINANCIAL INSTITUTION
I, The Disclosing Party certifies that the Disc.:lnsing Party (ql.xcck one)
[ 1is " ¥isnot
a "financial ingitulion" as dcfined.in Section 2-32-455(b) of the Municipal Code.
2. It the Disclosing Party IS a financial institution. then the l')isglosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Codc. We further pledge that none of our affiliates is. and none of them will become.a predatory
Iender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
fender or becoming an affiliate of a predatory lender may resultin 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 herc (attach additional pages if necessary):

N/A i :
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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. '

. Inaccordance with Scction 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 x| No

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
clected official or employec 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 (i1) is sold
for taxes or assessments, or (iti) 1s 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 [ INo N/A

3., Ifyou checked "Yes" to ftem 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 intercst in the Matter will
be acquired by any City official or cmployce.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

- X - . . . . . . R
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
tssucd 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 Pany verifics that, as aresult of conducting the scarch in step | above. the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policics. 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 thosc records:

SECTION VI -- CERTIFICATIONS FOR ["'I.-III)F,_I'{AI.,I.,Y FUNDED MATTERS

NOTE: If the Matter is l'edernlly'f'unded, complete this Section VI H the Matter is not federally
funded. procced to Section VI For purposes of this Section VI, tax credits allocated by the City

and proceeds of debt obhgations of the City are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

I. 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): -
This matter is not federally funded.

(I no explanation appears or begins on the lines above. or if the letters "NA™ or if the word "None"
appcar, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1993 have made lobbying contacts on behall of the
Disclosing Party with respect to the Matter.) i

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay,
any person or entity histed in Paragraph A1, above for his or her lobbying activitics or Lo 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 catendar 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: (1) it is not an organization described in scction
S0Hc)4) of the Internal Revenue Code of 1986; or (1) it is an organization desceribed in section _
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying

Acuvities",

form and substance to paragraphs A 1. through A.4. abovce from all subcontractors before 1t awards any

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in

subcontract and the Disclosig 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.

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

Is the hsclosing Party the Applicant?

111y funded.

| | Yes : [ | No N/A - This matter is not
HYes.” answer the three questions below:

. 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 vou filed with the Jomt Reporting Committee. the Director of the Otfice of Federal
Contract Comphance Programs, or the FEqual Employment Opportunity Commission all reports due
under the applicable filing requirements?

| 1Yes | I No

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause? "
] Yes 1 JNo .
If you checked "No to question 1. or 2. above, please provide an explanation:
N/A - This matter is not federalily funded.
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

The certifications, disclosures, and acknowledgments contained in this EDS will hecome part ot 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
ol 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 Cthics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligalibns on persons or entitics seeking City contracts,
work. business, or transactions. The full (ext of these ordinances and a training program is availahle on
linc at www .cityofchicago.org/Ethics, and may also be obtained from the City's Board of Lithics, 740 N

Sedgwick St.. Suite 500. Chicago, I1. 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 pursuc 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. Remcedies at
faw 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 documentavailable to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments o 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
comtained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

L. 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 ume 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 | 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 Scction 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.I.  The Disclosing Party 1s not delinquent in the payment of any tax administered by the [linois
Department of Revenue. nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed (o 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 1ts Affiliated Entities will not
use, nor permit their subcontractors 10 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 Scrvices 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 cqual 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
cxplanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury. the person signing below: (1) warrants that he/she is authorized to exceute
this DS 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) arc true. accurate

and complete as of the date furnished to the Cny.

BEDT 400 1-A, LLC

(Print or type name of Disclosing Party)

(Sign here)

______ \N \\\.\M? E AL~

(Print or 1ype name of person signing)

_\)ac;? (‘ts-\dw ~ Secr <lo |

(Print or type title of person signing) \f

Signed and sworn to before me on (date) 22 A\ D

at. Coove . County. Tlinecs __ (state).
\’@ — )N()tury'[’llblic. WY SO PONAARAAAANAP,
.h-._._____:f? - _ OFFICIAL SEAL $
| MICHELLE PILOTA ¢

(. G-as 1R ‘ NOTARY PUBLIC - STATE OF iLINOIS
MY COMMISSION EXPIRES 062513 J

WA A,

Commissior

Page 12 0f 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 Scction 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 clected 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 departiment 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-faw. sicpfather
or stepmother. stepson or stepdaughter. stepbrother or stepsister or half-brother or hall~sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section 1LB. 1. il the
Disclosing Party is a corporation: all partners of the Disclosing Party. il the Disclosing Party 15 o general
partnership: all gencral partners and limited partners of the Disclosing Party. it the Disclosing Party is a limited
partership: all managers, managing members and members of the Disclosing Party. i 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. ehief
operating officer, cxceutive dircctor. chicl 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 Parmer thereof currently
have a “familial relationship™ with an elected city official or department head?

[ ] Yes [x] No
I ves. 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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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for you to
recertify your EDS prior to submission to City Council or on the date of closing. If unable 1o

recertify truthfully, the Disclosing Pdrty must complete a new EDS with correct or corrected
mmmatmn)"“’i":"’a' of right of way agrcement (Construct:on, Maintenance and Easement

Agreement) for property loce cad at 4CJ-5L10 Nerth Michigun Avenue

RECERTIFICATION

Generally, for use with City Council matters. Not for Citk procuremmts anless requested.
: prroval of right of way agreeminy (Tonstruntion,

rairtenance and fascwent Agreemenc) for property’
This recertification is being subuntitted in cornection withlocated at 400-42 ~ortn sichigen Avorue
[identify the Matter}. Under penalty of perjury, the pcrson signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Disclosing Party, (2)
warrants that all certifications and statements contained in the Disclosing Party’s original EDS
are true, accurate and complete as of the date fumnished to the City and continue to be true,
accurate and comaplete as of the date of this re cewﬂcatlon and (3) reaffinns its
acknowledgments.

BD -A, ILLC Datc
T 400 I-aA, LLC . Date: Q- jp=-12.

(Print or type legal name of Disclosing Party)
By:

(sign here) !

Print or type name of signatory:

#illiam R. Bush

Title of signatory:

Vvice President and Secretary

Signed and sworn *o before me on [date] g\:;}gmw \Q 201, L DY .
Muchedle ™ Pitora, L at_Conig __ County, T\hnais ____ [state].

\—@‘@ - \JotaryPub.m

Commxsslon expires: Q L1y

NNV AAAAAAAA Y

$ OFFICIAL SEAL

b MICHELLE PILOTA >
: NOTARY PUBLIC - STATE OF ILLINOIS ¢
b 4

Ver. 11-01-05 MY COMMISSION EXPIRES:09/25/13




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:

BDT Capital Partners Fund I-A, L.P.

Check ONE of the-following three boxes:

Indlcate whether the Disclosing Party submlttmg this EDS is:
. [] 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: 400-410 Michigan Real Estate,
OR
3. [] alegal 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 rlght of control:

B. Business address of the Disclosing Party: 401 N. Michigan Avenue, Suite 3100

Chicago, IllinQis 60611

C. Telephone: (312) 660-7328 Fax: (312) 832-1700 Email: rrobinson@bdtcap.com

D. Name of contact person: Robbie Robinson

E. Federal Employer Identification No. (if you have one): _
F. Brief description of contract, transaction or other undertdkmg (rétérred 10 below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):
Approval of Construction, Maintenance and Easement Agreement for property
located at 400-410 North Michigan Avenue

G. Which City agency or department is requesting this EDS? Department of Transportation

and Department of Housing and Economic Development

If the Matter is a contract being handled by the C1ty s Department of Procurement Services, please
complete the following:

Specification # ' and Contract #

Ver. 01-01-12 ~ Pagelof 13
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SECTION Il -- DISCLOSURE OF OWNERSHIP INTERESTS Lo
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Pany:

[ ] Person - [ ] Limited hability company

[ ] Publicly registered business corporation [ ] Limited lability partnership

[ ] Privately held business corporation [ 1 Joint venture

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

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

[ ] Trust [ } Other (please specify)

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

Delaware

3. Forlegal entitics not organized in the State of Hlimois: Has the organization registered 1o do

business in the State of Hlinois as a forcign entity?
14 Yes [INo L] N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-proflit corporations_also list below all members. tf any. which are legal entities. If
there are no such members, write "no members.” For trusts. estates or other sitmilar entities. list below
the legal titleholder(s).

I the entity is a general partnership. imited partnership. imited liability company. limited liability
partnership or joint venture, list below the name and title of cach 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

Byron D. Trott President

Qilliam R. Bush ~ Vice President and Secretary
San W. Orr ) ' Vice President and Treésurer
BDTCP GP I, LLC General éartner

BRDTCP AIV GP I, LLC General Partner

2. Please provide the following information concerning cach person or entity having a direct or
indireet 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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"“‘intcrest 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 Businéss Address Percentage Interest in the
Disclosing Party

BDT Capital Partners, LLC ("BDTCP") 1s a registered investment adviser and, as such, manages‘the

Disclosing Party's ownership interest. A copy of BDTCP's most recent Form ADV has been separately

provided to the City. Pursuant to Section 2(c) of the Rules Regarding Economic Disclosure Statement

and Affidavit, no further disclosure is required.

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business rclationship,” 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 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 rctain in connection with the Matter, as well as the nature of the relationship, and the total

_amount of the fces 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. patd or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate™ or “t.b.d.” 18

' not an acceptable response.

(Add shects if necessary)

[¥ Check l'icrc if the Disclosing Party has not retained, nor cxpects 1o retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT ("OMPLIAN(Z"E

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 DMisclosing Party been declared in

arrearage on any child support obligations by any Hlinois court of competent jurisdiction?

[ ] Yes [ | No [X} No person direetly or indirectly owns 10% or more of the

Disclosing Party.

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

[]Yes [ ] No
B. FURTHER CERTIFICATIONS

. Pursuant to Municipal Code Chapter 1-23, Article | ("Article I")which the Applicant should
consult tor defined terms (e.g.. "‘dcy'ingbusiness") 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 controliing person is currently indicted or charged
with, or has admiticd guilt of, or has ever been convicted of, or placed under supervision for. any
criminal offense involving actual, attemplted. or conspiracy o commit bribery. theft. fraud. forgery.
perjury, dishonesty or deccit against an officer or employee of the City or any sister zxgchc_y; and (n) the
Applicant understands and acknowledges that compliance with Article [ s a continuing requirement for
doing business with the City. NOTE: If Article | applies to the Applicant, the permanent compliance
timeframe in Article [ supersedes some five-vear 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

idenufied in Scection HLB. 1. of this EDS:

a. are not presently debarred, suspended. proposed for debarment. declared incligible or voluntarily
excluded from any transactions by any federals state or focal unit of government:

b have not. within a [ive-vear period preceding the date of this EDS. been convicted of a criminal
offense. adjudged gu.illy. or had a civil judgiment rendercd 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 tederal or state antitrust statutes: fraud:
embezzlement: theft: forgery: bribery: falsification or destruction of records: making false
statements: of receiving stolen property: ' '

¢. 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 notowithin a five-year period preceding the date of this EDS. had one or more public
transacuons (federal, state or local) terminated for cause or detault: and

¢. “have not. within a five-year period pxjc‘ccding the date of this EDS. been convicted, adjudged

© euilty. or found tiable in a civil proceeding. or in any crinmnal or civil action, including actions
concerning environmental vielations, instituted by the € ity or by the ludcml 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 uscd by the l)lsdosm»_ Party in
connection with the Matter, including but not limited to all persons or Icgdl entities disclosed under
Section 1V, "l')iqdc)s'urc of Subcontractors and Other Retained Parties”):

> any "Affiliated Entity" (meaning a person or entity that. directly or indirectly: controls the
Disclosing Party, is controfled by the Disclosing Party. or is.-with the Disclosing Party. under
“common control of another person or entity. Indicia of control include. without limitation:
intertocking management or ownership: identity of interests among family members. shared tuulmu
and equipment; common use of emplovees: or organization of a business entity following the
incligibility of a business entity to do business with federal or state or tocal government, including
the City, using substantially the same mzmug_cincm. ownership, or principals as the inchgible entity):
with respect to Contractors, the term Affiliated Entity means a person or entity that-directly or
mdirectly controls the Contruactor, is controlled by il. or. with the Contractor. is under common
control of another person or entity; ' _ '

* any responsible official of the Dlsdmmﬂ Party, any Contractor.or any ‘\fflhdlcd Entity or any
ather official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Lntity;
acting pursuant to the direction or authorization of a responsible official oi the DIHLI()\m(’ Party, any
Contractor or any ‘\”Ill(!lt.d Entity (collectively ™ Agents™).
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Neither the Disclosing Party,:nor any Contractor. norany AlTiliated Entity of either the Disclosing-Party--.-
or any Contractor nor any Agents have, during the five vears before the date this EDS s signed., or, with
respect to a Contractor, an Affiliated Entity, or an A fTiliated 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
Matier:

a. bribed or attempted to bribe. or been convicted or adjudged guilty of bribery or attempting 10
bribe. a public officer or employce of the City. the State of Hlinois, 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 employece’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 agréement 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 matier of record. but
have not been prosecuted for such conduct: or

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

4. Neither the Disclosing Party. Affiliated Entty or Contractor. or any of their employees. officials,
agents or partners, is barred from contracting with any unit of s1ate-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 n
violation of 720 TLCS 5/33E-4: or (3) any similar offense of any state or of the United States of

America that contains the same clements as the offense of bid-rigging or bid-rotating.

maintained by the Oftice of Forcign Assets Control of the U.S. Department of the Treasury or the
Burcau of Industry and Sccurity of the U.S. Department of Commerce or their successors: the Specrally
Designated Nationals List, the Denied Persons List. the Unverified List. the Entity List and the

Debarred st

5. Neither the Disclosing Party nor any Affiliated Entity s hsted on any of the following lists

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: '

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 statements. '

&  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 1s 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” docs 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 valuc of less than $20 per recipient (if none, indicate
w}th “NAAT or “none”). As to any gift listed below, pleasé also list the name of the City recipient. .

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
I. The Disclnhsing Party certifies that the Disclosing Party (check onc)
| ]i1s [¥ 15 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."” '

[f the Disclosing Party is unable to make this pledge because it or any of its affiliates (as delined in
Section 2-32-455(by of the Municipal Codel 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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1

I the tetters "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 BUSINLESS

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

I.  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 [ No

NOTE: If you checked "Yes" to ltem D.1.. proceed to Items D.2. and D.3. If you checked "No” to
ttem D.1.. proceed to Part E. o

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted. no City
elected official or employec 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 fegal process at the suit of the City (collectively,
"City Property Sale®). Compensation for property taken pursuant 1o 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/

3. Ifyou checked "Yes" to ltem D.1.. provide the names and business addresses of the City

officials or employees having such interest and identily the nature of such interest:

Name : Business Address Nature of Interest
K/A

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

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 mto with the City in
connection with the Matter voidable by the City.

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

The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
‘Disclosing Party has found records of investments or pf‘ufils from slavery or slavcholder 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 slavcholders described in those records:

SECTION VI -- CERTIFICATIONS l()R FEDE R/\Ll Y FUNDED MATTERS

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

A. CERTIFICATION RE(’}I."\RI')ING LOBBYING

. List below the names of all persons or entities registercd under the federal Lobbying
Disclosure Act of 1995 who have made lobbving contacts on behalf of the Disclosing Party with
respect to the Matter:( Add sheets if necessary):
1s not faderally funded.

This matter

(If no explanation appears or begins on the lines above. or il 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 0f 1995 have made lobbying contacts on behalt 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 Tederal 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 umpu‘m\' ¢ agreement. or to extend, continuc, 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 centifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it 1s 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
Activitics”. ' '

S, 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 s 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?

[ ]VYes | }No N/A - This matter is net federally funded.
If*Yes." answer the three questions below:

I. Have you developed and do vou have on file affinnative action programs pursuant to apphicable
federal regulations? (Sec 41 CFR Part 63-2.)
[]Yes [ 1 No

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

[ IYes ' [ | No

3. HMave you participated in any previous contracts or subcontracts subject to the
equal opportunity clause” '
[ ]Yes [ | No

[f you checked “No™ to guestion 1. or 2. above, please provide an explanation:
N/R - This matter is not federally funded.
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SECTION VU - 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 C'ity tn 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, und regulations on which this EDS 1s based. '

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

Sedgwick St.. Suite 500, Chicago. L 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 1s 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 a
law for a false statement of material fact may mclude incarceration and an award to the City of treble

damuages.

D. Htas the Cuty'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 relcases 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 informauton submitted
in this EDS. ' '

. The information provided in this EDS must be Kept current. In the event of changes. the Disclosing
Party must supplement this EDS ip to the time the City takes action on the Matter. 1f the Matteris a
contract being handled by the Cuy's Department of Procurement Services: the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article T 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 tonger 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.I.  The Disclosing Party is not delinguent in the payment of any tax administered by the lllinois
Department of Revenue. nor are the Disclosing Pa'rly 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, hicense fees, parking tickets. property taxes or sales taxces.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affihated Entities will not
use, nor permit their subcontractors to usc, 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 cqual 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.

NOTLE: If the Disclosing Party cannot certify as to any of the tems 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 execulte
this EDS and Appendix A (if applicable) on behall 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,

BEDT Capital Partners Fund 1-&, L.E.

(Print or type name of Disclosing Party)

(S 1gn here)

N

(Print or type name ol person signing)
\J \'C_Q. @ra'yda\;\ﬁ uSEc_rt.:‘nvx' o BBTCP (’PI) Le,
(oeneca\ Paviner of twa D;ggs_\;\d, SRR

(Print or type title of person signing)

Signed and sworn to before me on (date) 2" >a- Y
at ....Qs.ﬁ.?...‘&__ JUR—— Cou ﬂly, — .___--'—;_Lhm-\-&._.__ (_Slﬁ[f.‘).

—— =W tary Public.
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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. Itis 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 ety treasurer or any city departiment head as spousc 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 exceutive officers of the Disclosing Party listed in Section 1LB. f.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 linited
partnership; all managers. managing members and members of the Disclosing Party. if the Disclosing Party is a
limited Hability company: (2) all principal ofTicers 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 *famihal relationship™ with an ¢lected city official or department head?

[ ]Yes |} No
If ves, 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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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for you t0
recertify your EDS prior to submission to City Council or on the date of closing. If unable to

recertify truthfuliy, the Disclosing Party must complete a new EDS with correct or corrected
mfom‘_aﬁon)p.pproval of right of way agreement (Construction, Maintenance and Essement
rorecment! for property located at 400-410 Norti: Michigen Averue

RECERTIFICATION

Generzily, for use with City Council raatters. Not for Cuy procurements unless reguested.
Approval of right of way agreoment (Con=rruction,
Halntenancy and Easement Agreement) for propaercy
This recertification is being submitted in connection withlocazes ar 100413 ¥oreh michigan ivenue
[identify the Mauter]. Under penalty of perjury, the person sigaing below: (1) warrants that
he/she is authorized to exccute this EDS recertification on behalf of the Disclosing Party, (2)
warrants that all certifications and statements contained in the Disclosing Party’s original EDS
are true, accurate and compleie as of the date fumished to the City and continue to be true,
accurate and complete as of the date of this recertification, and (3) reaffirms its

acknowledgments.

' Capital Partners _. I-a, L.?. .
BD apite artn Fund I-A, I Daic: Q-2

(Print or type legal name of Disciosing Party)

By:

s R R0y

(sign here)

Print or type name of signatory:

Wiiiiam R. Zash

Titlz of signatory:

Vice Presicdent and Secrotary cf BOTCP GPT, LLC,
General Paerctner of the Disclosing Party

Signed and sworn 0 'before me on [d'rt gdjc_u_!\ be10.20012 , bY
Muaweine " Xigres __County, Tllyneis___ [state].

ﬁ_‘hw Notary Public.

£Xpires:__ Q 'LS -\

AL
A
A AAARAA AN

$ OFFICIAL SEAL $
MICHELLE PILOTA 1
2. NOTARY PUBLIC - STATE OF LLINOIS &

Ver. 11:01-05 $ MY COMMISSION EXPIRES 0925113 {




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:

BDT Capital Partners _Fund ‘T AIV, LP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant '
OR L
2. [q 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: 400-410 Michigan Real Estate, 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:

401 N. Michigan Avenue, Suite 3100

B. Business address of the Disclosing Party:
' Chicago, Illinois 60611

C. Telephone: (312) 660-7328 Fpux: (312) 832-1700 Email: rrobinson@bdtcap.com

D. Name of contact person: Robbie Robinson

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

F. Brief description of contract, transaction or other unden ____.below as the "Matter") to.

which this EDS pertains. (Include project number and location of property, if applicable):
Approval of Construction, Maintenance and Easement Agreement for property
located at 400-410 North Michigan Avenue

. G. Which City agency or department is requesting this EDS? Department of Transportation
and 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 R RERN
A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party: o
Person : [ ] Limited liability company

L]

| | Publicly registered business corporation | ] Limited liability partnership

| | Privately held business corporation | | Joint venture

[ } Sole proprietorship ' " | } Not-for-profit corporation

| | General partnership ' (Is the not-for-profit corporation also a S01(c)(3))?
[x} Limited partnership : [ }Yes [ ] No

[ ] Trust [ ] Other (please specify)

2. Forlegal entities. the state (or foreign country) of incorporation or organization. if apphicable:

Delaware

3. Forlegal entitics not organized in the State of Hlinois: Has the organization registered to do
business in the State of [linois as a foreign entity? '

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

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

If the enlity is a general purmcrship:'limilcd partnership, hmited liability company. limited liability
partnership or joint venture, list below the name and title of each general pariner. managing member,
manager or any other persen 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

Byron D. T??Pgm L Prgsi@ent B
William R. Bush ' ' Vice President and Secretary

San W. Orr ' Vice President and Treasurer

BDTCP AIV GP I, LLC . General Partner |

BNTCP GP I, LLC General Partner

2. Please provide the following information concerning cach person or entity having a direct or
indircet beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corperation, partnership interest in a partnership or jomnt venture,
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interest of @member or manager in a limited hability company or interest of a beneficiary of a trust,
estate or other simtlar entity. If none. state “None.” NOTE: Pursuant to Scction 2-154-030 ot the
Municipal Code of Chicago (*Municipal Code™). the City may require any such additionakinformation
from any apphicant. which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
_ Disclosing Party
There are nc persons or entities whose interest exceeds 7.5% of the Disclosing Party.

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 o %] No

I yes. please wdentify 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)
himselt. “Lobbyist™ also means any person or entity any part of whose duties as an employec 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  Bukiness— Relationship to Disclosing-Party  Fees (indicate whether

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

to be retamed) lobbyist. etc.) “hourly rate™ or “t.b.d.” is
nol 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 dircctly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Ilinois court of competent jurisdiction?
{ | Yes [ I No [¥] No person directly or indirectly owns 10% or more of the

Misclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and

is the person in compliance with that agreement?
[]Yes [ | No
B. FURTHER CERTIFICATIONS

I, Pursuant to Municipal Code Chapter 1-23. Article 1 ("Article 1) {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 contrelling person is currently indicted orcharged
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 cmployee ol the City or ahy sister agency: and (1) the
Applicant understands and acknowledges that compliance with Article 1s a continuing requircment for
doing business with the City. NOTE: If Article | applies to the Applicant. the permanent comphance
timeframe in Article I superscdes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Partvand, if the Disclosing Pirty is a legal entity, all of those persons or entities
identificd in Section 1LB. 1. of this EDS:

a. arc not presently debarred. suspended. proposed for debarment. declared ineligible or voluntarily
excluded trom 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 recetving stolen property; '

¢. 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.h. 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 lor cause or default; and

e.  have not, within a five-year period preceding the date of this EDS. been convicted, adjudged
guilty. or found lable 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 i subparts 3.4 and S concern;

* the Discl()sing 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 ()fSubwnlmcmr;\: and Other Retained Parties™):

» any "Affiliated Entity” (mcaning 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 facihtics
and cquipment; common use of employees: or organization of a business entity following the
incligibility 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 neligible entity):
with respect to Contractors. the term Affiliated Entity means a person or entity that dircetly or
indirectly controls the Contractor, is controlled by it, or, with the Contracior. 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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CUNeithr e Disclosing Party, nit‘iiny Contractor, nor.any A ffiliated Entity of either-the Disclosing Party- w-
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 AfTiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or AfTiliated Entity's contract or ecngagement 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 employec 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 praspective 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. Netther the Disclosing Party, Affiliated Entity or Contractor, or any of their employees. officials,
agents or pariners. is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (13 bid-rigging in violation of 720 1LCS §/33L-3: (2) bid-rotating in
violation of 720 HLCS 5/33E-4; or (3) any similar offense of any state or of the United States of

Amuerica that contains the same elements as the offense of bid-rigging or bid-rotating.

S. Neither the Disclosing Party nor any Affiliated Entity is listed on 'em;v of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Burcau of Industry and Sccurity 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), 2-36 (Inspector General) and 2-156 (Governmental Lthics) of the

Municipal Code.

7. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below: '
N/A

Page 6 of 13



[f the letters "NA." the word "None,” or no responsc 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 followingis a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the exccution 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 employec. 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 employeces or to the general public, or (11) food or drink provided in the
course of official City business and having a retail value of less than $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
I. The Disclosing Party certifies that the Disclosing Party (check one)
| ]s - [#isnot

a "fMinancial institution" as defined in Section 2-32-453(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 1s, 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 Codc) 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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I the letters "NA.” the word "None.” or no response appears on the lines above, it will he
conclusively presumed that the Disclosing Party certified to the above statements. o

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 Ciity have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

[]Yes Ix] No

NOTE: f you checked "Yes™ to Item D.1.. proceed to Items D.2. and D.3. I you checked "No” 10
Item D.1., proceed to Part E. ' _ ' \

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 {i1) 18 sold
for taxes or assessments, or (ii1) is sold by virtue of legal prfu:css 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.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted. no City

Does the Matter involve a City Property Sale?
[ ]Yes [ ] No - N/A

3. Ifyou checked "Yes" to Item D1 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 Interesi
N/A '

4. The Disclosing Party further certifies that no prohtbited financial interest in the Matter will

be acquired by any City official or employce.
L. 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 wo this EDS all information required by paragraph 2. Failure 10
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comply with these disclosure requirements may make any contract entered into with the City-in v
connection with the Matter voidable by the City.
_l. 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 Discloﬁihg Party verifies that, as a result of conducting the search in step 1 above. the
Disclosing Party has found records ol investments or profits from slavery or slaveholder insurance
policics. The Disclosing Party verifies that the tollowing 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, procced 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

I. 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): '
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. 1t will be conclusively presumed that the Disclosing Party means that NO persons or cntitics
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 employce of a
member of Congress. in connection with the award of any federally Tunded contract. making any
fcdcra-xll_y funded grant or foan, entering into any cooperative agreement, or to extend. continue. renew,
amend. or modify any federally funded contract, grant. loan. or cooperative agrcement.

Page 9 of 13



L3 T T BRI e r— . R, L e e

-

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 sct
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifics that either: (i) it is not an organization described in section
S01H(c)(4) of the Internal Revenue Code of 1986; or (1) 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 cqual 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. (_‘[‘:.R'I:IFI('.‘.A"I'I()N REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

negotiations.
Is the Discl()sih'g Party the Applicant?

| ] Yes [ I No N/A - This matter is not federally funded.
IFYes.,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sce 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 liling requirements? '

[ ]Yes | | No

3. "Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?
[ ]Yes [ ] No

If you checked “No™ to question 1. or 2. above, pleasce provide an explanation:
N/& - This matter is nct federally funded.
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE. PENALTIES, DISCLLOSURE

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 agrecment 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 entitics secking City contracts,
work. business, or transactions. ‘The full text of these ordinances and a training program is available on.
line al 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. Ifthe City determines that any information provided-in this EDS is false. incomplete or inaccurate.
any contract or other agreement in connection with which 1t 15 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 faw. 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. 1tis 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 1o a Freedom of Information Act request. or
otherwise. By completing and signing this EDS. the Disclosing Party waives and relcascs 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 submitied
in this £DS.

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 Depariment of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article ol
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-} 54-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent inthe payment of any tax administered by the Hlinois
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
Partics List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  Ithe 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 rcason 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 1o 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 ax of the date furnmished 1o the City.

BDT Capital Partnere Fund 1 AIV, LF
(Print or type name of Disclosing Party)
By \atsane RRud_

(Sign here) .

e BbTCP? AW PT , Ll

(Print or type name of person signing)
Uide ©res, dawt &%—cu—e..-\om\(

(geﬂqrq&/Dur‘\‘v\tv- o WQ.B\‘L&Q&\;\&, E\"'\d‘,

(Print or type title of person signing)

Signed and sworn to before me on (date) 322 - .
at _ Cewe . County. _\\inge  (state).
@@ Notary Public. ' uht ““O‘;FASEIAL MOPAR e
SEAL L
\ } 3 MICHELLE PILOTA }
Commissionéxpires: Aas - 1= . i NOTARY PUBLIC - STATE OF ILLINOIS
T T T MY COMMISSION EXPIRES:09725/13

Page 12 of 13



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPA RTMENT 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 Appllcant

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 mlatmmhlp 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 1o
the mayor. any alderman, the city clerk. the city treasurer or any city department head as spousc 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, steplather
or stepmother. stepson or stepdaughter, stepbrother or stepsister or half-brother or hali-sister.

“Applicable Party” mcans (1) all executive officers of the Disclosing Party listed in Section [LB.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 1s a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party s 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 Pany. “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 deparunent head?

| ]1Yes |x] No
Il 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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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for you to
recertify your EDS prior to submission to City Council or on the date of closing. Il unable to

recertify trathfuily, the Disclosing Party must complete a new EDS with correct or corrected
informati OI.\) approval of right of way agrecmenc (Jonstracticn, Xaintenenze and Easuaent
Agresment) for ‘)Loperr" located abt 206-47% North Michigan Avenue

RECERTIFICAT]'ON

Generally, for use with City Council matters. Not for City procurements unless requesied.

’ Anprovar of riuit ol way acreement (Jonstrueticen,
. Maintwnance and fasemony Agrcoment! [0v prorerty
This recertification 1s being submitted in connection withtocates st €06-419 Kurth Mickiysa Avenue
[identify the Matier]. Under penalty of perjury, the purson signing below: (1) warraats that
he/she is authorized to execute this DS recertification on behalf of the Disclosing Party, (2)
warrants that all certifications and statements contained in the Disclosing Pariy’s original EDS
are true, accuratc and complete as of the date furnished to the City and continue to be true,
accurate and complete as of the date of tlns recertification, and (3) reaffirms its

acknowled gments.

BDT Capital Partners Furd I 21V, LP Date: Q-10- A

(Print or type legal name of Disciosing Party)

By:

(sign }1ch)

Print or type name of signatory:

William R. 'Busi.

Title of signatory:

WVice President and jecretary cf BDTCP AIV CPI, LLC.

GCeneral Parinar of the Disclesing Party

Signed and swoz_ignefore me on [date}] B_QF}__(N ~ QN , by
ANianeie Xiapa ,at _Qog\s___.__ County, T3 linasS___ {State].

:—_@B\a_ Notary Public.

LIAAAAAAAAAAAARAAAAAAAAAA N
3. OFFICIAL SEAL ‘
: MICHELLE PILOTA
[
[
<

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES 09/25/13

SMAAAAANANAY

<
[
<
4

Ver. 11-01-05




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:

600 West 400-410 Investor, LLC

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: 400-410 Michigan Real Estate,

OR
3. [ ] alegal entity with a right of control (see Section 11.B.1 .) State the legal name of the entity.in
.which the Dnsclosmg, Party holds a right of control:

600 West Chicago Avénue, Suite 700

B. Business_ address of_the Disclosing Party:

Chicago, Illinois 60654

C. Telephone: (312) 276-3204 gy (312) 276-3231  Epajl-Pat@lightbank. com

D. Name of coritact person: _Fat Garrison

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

F. Brief description of contract, transaction or other unde:........; \.viviivu w vsivw-as the "Matter") to
which this EDS pertains. (Include project number and locatlon of property, if applicable):

Approval of Construction, Maintenance and Easement Agreement for property -

located at 400-410 North Michigan Avenue

' D of T $
G. Which City agency or department is requesting this EDS? epartment o ransportation

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

. Indicate the nature of the Disclosing Party:
[ ] Person K] Limited hiability company
[ 1 Pubhecly registered business corporation [ ] Limited liability partnership -
[ ] Privately held business corporation [ ] Joint venture
[ 1 Sole proprictorship [ 1 Not-for-profit corporation
[ ] General partnership (Is the not-for-profit corporation also a w()l(c)(?))"
[ ] Limited partnership [] Yes - [ I'No.
[ Trust [ 1 Other (please specify) '

2. Forlegal entities, the state (or foreign country) of incorporation or organization, it applicable:

Delaware

3. For legal entities not organized in the State of Hinois: Has the organization registered to do

business in the State of llinois as a forcign entity?
[ ] Yes IX] No [ ] 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 dircctors of the entity.
NOTE: For not-for-profit corporations, also list below all members. if any, which are legal entitics. [f
there are no such members, write "no members.” For trusts, estates or other similar entities, list below
the legal titlcholder(s).

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

Name Title
Lxghtbaph, LLC ' . Manager

2. Please provide the following information concerning each person or entity having a direct or
indirect beneticialinterest (including ownership) in excess of 7.5% ot the Disclosing Party. 'xamples
of such an intcrest 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 bencefliciary 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
Green Media, LLC 630 W. Chicago Ave., Suite 700, Chicago - 42% (direct interest):
Rugger Ventures, LLC €00 W. Chicago Ave., Suite 7090, Chicago 22% (direct interest)
Eric P. Lefkotsky 600 W. Chicago Ave., Suite 700, Chicago 21% (indirect interest;

Elizabeth Kramer Lefkofsky 600 W. Chicago Ave., Suite 700, Chicago 21% (indireclt interest:

Kimberiy Keywell , 600 W. Chicage Ave., Suite 700, Chicage 17.6% (indirect intercst)

SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-136 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS s signed?

[}Yes .[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 cach subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or cxpects to retain in connection with the Matter. as well as the nature of the relationship, and the total
amaount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
cmployecs who are paid solely through the Disclosing Party's regular payroll,

*“L.obbyisl” 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. “Laobbyist™ also means any person or entity any part of whosc duties as an employce of
another includes undertaking to influcnce any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must cither ask the City whether disclosure is required or make the disclosure.



Name (indicate whether  Business Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated - Address {subcontractor, attorney, paid or ¢stimated.) NOTE:
1o be retained) ' . fobbyist, ctc.) “hourly rate™ or"th.d. s
not an acceptable response.

[2Y

(Add shects if necessary)
[{ Check here if the Disclosing Party has not retained. nor expects to retain, any such persons or cnlitics..
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 dircctly 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 7] No [ ] No person dircetly or indirectly owns 10% or more of the

Disclosing Party.

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

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

I 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), 1l 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 ¢ver been convicted of, or placed under supervision for. any
criminal offense involving actual, antempted, or conspiracy to commit bribery. thefl, fraud, forgery,
perjury, dishonesty or decceit against an officer or employee of the City or any sister agency: and (ir) the
Appliczm't understands and acknowledges that compliance with Article 1 is a continuing requirement for
doing business with the City. NOTE: If Article 1 applies to the Applicant, the permanent comphiance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below,
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© 20 The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or ¢ntities
identified in Section ILB. 1. of this EDS: .

a. arc not presently debarred. suspended. proposcd for debarment; declared incligible or voluntarlly
excluded from any transactions by any federal, state or Jocal unit of government;

b. huvc 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;
cmbezzlement; 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 local) with committing any of the offenses sct forth in clause B.2.b. of this Scction 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

¢. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil procceding, 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. th certifications in subparts 3,4 and 5§ concern:

* the Disclosing Party; _

« any “Contractor” (mcaning 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
Scction IV, “Disclosure of Subcontractors and Other Retained Parties™);

< any "Atfiliated Entity” {meaning a person or entity that, dircetly 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 imitation:
interlocking management or ownership; identity of interests among family members, sharcd facilitics
and equipment; common usc of employees; or organization of a business éntity following the
incligibility of a business cntity to do business with federal or state or local government, including
the City, using substantially the same management. ownership, or principals as the incligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indircetly controls the Contractor, is controlled by it. or, with the Contractor, is under common
control of another person or enlity; _

« any responsible official of the Disclosing Party, any Contractor or any Attihated Entity or any
other official, agent or emplovee of the Disclosing Party. any Contractor or any Affiliatcd Lintity,
acting pursuant o the dircction 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 s signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five yecars
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 IHlinois, 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 employcce's official capacity: '

b. agrced 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 prosceuted for-such conduct: or’

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

4. Necither 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 ol (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 11.CS 5/33L-4: or (3) any similar offense of any state or of the United States of
"America that contains the same clements 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 Forcign Asscts Control of the U.S. Department of the Treasury or the
Burcaw of Industry and Sccurity of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals Lxst the Denied Persons List, the Unveritied 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
Mumupdl Code.

7. It the Disclosing Party is unable 1o certify to any of the above statements in thas 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 msp(msc appears on the lines abova 1t will be conclusively
presumed llml the Disclosing Party certitied 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 cmployees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or ciccted or appointed official,
of the City of Chicago (if nonc, indicate with *N/A™ or “nonc™).
N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the followi mL isa
complue 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 clected or appointed
official, ot 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 vatue of fess than $20 per recipient (if none, indicate
w/ilh “N/A™ or “none™). Asto zm);' gift listed below, pleasc also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIA L. INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check onc)
| .] 18 {9 15 not
a "financial institwtion” as defined in Scction 2 455(b) of the Municipal Code.
2. If the Disclosing Party IS a ﬁ.nanciul institution, then the Disclosing Party pledges:

"We arc not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
‘Codc. We further pledge that none of our affiliates is, and nonc 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 1fhl1knc ot a predatory fender may rC\llll in the Toss of the privifege ot'doing

business with the City.!

If the Disclosing Party is unable 1o make this pledge because it orany 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 Munmicipal Code, explain here (attach additional pages if necessary):
N /A

Page 7 of 13



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 Scction 2-156-110 of the Municipal Code: Docs 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
cntity in the Matter”

[']Yes ' [xj No

NOTE: If you checked "Yes" to tem D. 1., proceed 1o tems D.2. and D3, It you checked "No" to
ftem D.1., proceed o Part £, '

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
clected official or employcee 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 (i) is sold
for taxes or assessments, or (i) 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 -
docs not constitute a financial interest within the meaning of this Part D

Does the Matter involve a City Property Sale?
[]Yes [ 1 No - N/A

3. If youchecked "Yes" to ttem 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 Busincss 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 employce.

[:. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either 1oor 2. below. If the Disclosing Party checks 2., the Disclosing Party must
discloscbelow or in an attachment o this EDS all information required by paragraph 2. Fuilure 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 scarched 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 cra (including insurance policies
issucd 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 scarch in step | above, the
Dnclosmq Party has found records of investments or profits from slavery or slaveholder insurance
policics. 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 ’\l/\l TERS

NOTE: If the Matter is federally funded, complete this Scction VI. 1f the Matter is not federally
funded, proceed to Section VIL. 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 ot 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary): '
This matrer is pot federally funded.

(If no explanation appears or begins on the lines above, or it the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party mcans 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 activiues or to pay any
person or-entity to influence or attempt to influence an officer or cmployce of any agency, as detined by
applicable federal law, @ member of Congress, an officer or employee of Congress, or an employce of a
member of Congress, in connection with the award of any tederally funded contract, making any
federally funded grant or loan. entering into any cooperative engccmenl. or to extend, continue, rencw,
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 cach calendar quarter in
which there occurs any cvent 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 organization described in section
501(c)4) of the Internal Revenue Code of 1986 or (11) 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
Aclivities”,

5. It the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications cqual in
form and substancc 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 makce such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

I the Matier 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 Appheant?

[]Yes [-[1No N/h - This matter is not federally funded.
If YL\ answer the three questions below:

I. Have you developed and do you have on file affirmative action programs pursuant 1o applicable
federal regulations? (Sce 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?

[ ]Yus : [ I No

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

equal opportunity clause?
[]Yes [ I No

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

The Disclosing Party understands and agrees that:

The certitications, disclosures, and acknowledgments contained in this EDS will become part ot any
contract or other agreement between the Applicant and the City in connection with the Matier, whether
procurement, City assistance, or other City action, and arc material inducements to the City's exceeution
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 entitics secking 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 Lthics, 740 N.

Scdgwick St., Suite 500, Chicago, 1L 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 falsc, incomplete or inaceurale,
any contract or other agreement in conncction with which it is submitted may be rescinded or be void or
voidable, and the City may pursuc 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 o.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 1o the public on the Internet, in response to a Freedom of Information Act request, or
otherwisc. By completing and signing this EDS, the Disclosing Party waives and rclcases any possibic
rights or claims which it may have against the City in connection with the public relcasc 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 DS 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 Départmcm of Procurement Services. the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article T 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 pmod
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 Hlinois
Dcpartment of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, tee, tax or other charge owed to the City. This includes, but is not limited to, all water Lhdl’ELS
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 1s 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 rcason 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. '

600 West 400-410 Investor, LLC

(Print or type name of Disclosing Party)

By: _ ? 5/

(Sn'n here) T

BN LEEUAES,

(Print or type name of person signing)

L MNP A7 W of on\l/dloavx,\c LLC | Hhe 'D\sdosmaj'?qd\j )
(Print or type title of person sngmm.,) Sole May\_ase(

Signed and sworn to before me on (date) a /2 Q// 2

/@f :: 2 County. LI MOLS  (state). : '
' OFFICIAL SEAL

Notary Public.. PATRICIA M GARRISON

NOTARY PUBLIC - STATE CF HLLINOIS
MY COMMISSION EXPIRES.04/03/14

Lommlssmn eXPpITes: L/’ 3"’/%
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CITY OF CHICAGO ;
hCOVOMlC 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 Scction 2-154-013, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party™ or any Spouse or Domesm Partner thereof currently has a “familial relationship™ with
- any clected city ofticial or department head. A “*familial relationship” exists if, ds 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 spousc or domestic
partner or as any of the following. whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
nicce or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughtcr-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 Scetion ILB.1. a., if the
Disclosing Party is a corporation: all partners of the Disclosing Party, if the Disclosing Party is a gencral
partnership; all general partners and limited partners of the Disclosing Party. it 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 pcrson having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers™ mecans the president, chief
opcrating officer, exceutive dircctor, chicf financial officer, treasurer or secretary of a legal entity or any person
cxercising similar authority.’

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

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

such person is connected; (3) the name and title of the clected 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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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purposc of this page is for you to .
recertify your EDS prior to submission to City Council or on the date of closing. If unable to

recertify truthfully, the Disclosing Party must complete a new EDS ‘with correct or corrected
g y
informatic proval of right of way agreement (Construction, Maintenance and Easement

greement) for property located at 400-410 North Michigan Avenue

RECERTIFICATION

Generally, for use with C1ty Council matters. Not for CHX procurcments unless requested.
pproval of right of way agreement (Construction,

. i R . . . . . Maintenarce and Easement Agreement) for property
This recertification is being submitted in connection withlocated at 400-410 North Michigan Avenue

[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on bchalf of the Disclosing Party, (2)
warrants that all certifications and statements. contained in the Disclosing Party’s original EDS
are true, accurate and complete as of the date furnished.to the City and continue to be true,
accuratc and complete as of the date of this-recertification, and (3) reaffirms its '
acknowledgments.

600 West 400-410 Investor, LLC Date: q

(Print or type legal namc of Disclosing Party)

By:
§7&L———~

(sign here)

Print or type name of signatory:

Eric Lefkofsky

Title of signatory:

Manager of Lightbank, LLC,
the Disclosing Party's Manager

lgned and sworn to before mc on [date] gjfp r /0, 20 /=), by
y OO County, 72 1 a0 1state].

Notary Public.

Commission expircs:. 4 5' / y

: OFFICIAL SEAL
PATRICIA M GARRISON

[
4
[
3 NOTARY PUBLIC- STATE OF ILLINOIS |
§ MY COMMSSION EXPRES:040314

Ver. 11-01-05




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:

Zeller 400-410, LLC

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: 400-410 Michigan Real Estate, LLC

OR

3. [] alegal entity with a rlght 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: 401 N. Michigan Avenue, Suite 250

Chicago, Illinois 60611

C. Telephone: (312) 640-7600 Fax: (312) 640-7699 Emaijl: @391ass@zellerrealty.com

D. Name of contact person: Ar1 Glass

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

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

which this EDS pertains. (Include project number and location of property, if applicable):
Approval of Construction, Maintenance and Easement Agreement for property

located at 400-410 North Michigan Avenue

G. Which City agency or department is requesting this EDS? Department of Transportation
and 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 followmg

Specification # and Contract #
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SECTION 11 -- DISCLLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person . K] Limited hability company

[ ] Publicly registered business corporation [ ] Limited hability partnership

| | Privately held business corporation [ ] Joint venture

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

[ 1 General partnership (1s the not-for-profit corporation also a S01(c)(3))?
[ ] Limited partnership ' [1Yes | I No

[ ] Trust [ ] Other (pleasc specify)

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

Delaware

3. Forlegal entitics not organized in the State of 1llinois: Has the organization registered 1w do
business in the State of llinois as a foreign entity?

[ 1Yes ¥ No ' [ TN/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 arc legal entities. If
there are no such members. write "no members.” For trusts, estates or other similar entities, list below
the legal titlcholder(s).

If the entity is a genceral partnership, limited partnership, limited liability company. limited liability
partnership or joint venture, list below the name and title of cach 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 1ts own behalf,

Name Title
The Zeller Family Group, L.L.C. Managing Member

2. Please provide the following information concerning cach person or entity having a direct or
indircct beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Lxamples
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,
cstate or other similar entity, If none, statec “None.” NOTE: Pursuant to Scction 2-154-030 ot the
Municipal Code of Chicago (""Municipal Code™), the City may require any such additional information
from any applicant which is rcasonably intended to achieve full disclosure.

" Name " Business Address Percentage Interest in the
Disclosing Party
The Zeller Family Group, L.L.C. 401 N. Michigan Ave., Chicago S 33.728%
Chicago 400-410, LLC 8500 Normandale Lake Blvd., Minneapolis, NN 32.258%

JMM-Wrigley, LLC 950 LaSalle Plaza, 80C LaSalle Ave., Minneapolis, MN 16.129%

SECTION HI -- 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 X] No

It yes, please identity below the name(s) of such City elected ofticial(s)y 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 cxpects 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
cmployees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist™ mecans any person or entity who undertakes to influence any legislative or administrative
action on bchalf 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 whosc dutics as an employce of
another includes undertaking to influcnce any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Scction, the
Disclosing Party must either ask the City whether disclosure 1s 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, ete.) - “hourly rate™ or “1.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 Scction 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
arrcarage on any chifd support obligations by any [llinois court of competent jurisdiction?

[]Yes (1] No [2f 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

I. Pursuant to Municipal Code Chapter 1-23, Article [ (“Article I'")(which the Applicant should
consult for defined terms (c.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
certifics as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has cver been convicted of. or placed under supervision for, any
criminal offense involving actual, atempted. or conspiracy to commit bribery. thefl, fraud, forgery,
perjury, dishonesty or deceit against an officer or cmployee of the City or any sister agency; and (1) the
Apphcant understands and acknowledges that compliance with Article I'1s a continuing requirement for
doing business with the City. NOTE: If Article T applics to the Applicant, the permanent comphance
timeframe in Article | supersedes some ﬁvc-ycar 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 entitics
identified in Scction [1.B. 1. of this EDS:

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

b. have not, within a five-ycar period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilly, 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 vielation of federal or state antitrust statutes; fraud,
embezzlement: thefl; forgery; bribery: falsification or destruction of records; making false
statements; or receiving stolen property:

¢. arc not prescently indicted for, or criminally or civilly charged by, a governmental entity (federal,
statc 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

¢. 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, o any other unit of local govérnment.

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

« the Disclosing Party; :

» any “Contractor” (mecaning 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, “Disclosurc of Subcontractors and Other Retained Partics™);

« any "Atfiliated Entity" (mcaning 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 cntity following the
incligibiiity 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 incligible entity):
with respect to Contractors. the term AfTiliated Entity means a person or entity that dircetly or

indircetly 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 Affihated an\ 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 Fntity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor. nor any Aftiliated 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 {llinois, 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 frecdom 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 1s a matter of record, but
have not been prosceuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor. or any of their employcees, ofticials,
agents or partners, is barred tfrom 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 5/33£-3; (2) bid-rotating in
violation of 720 ILCS 5/331:-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 Aftiliated Entity is listed on any of the following lists
maintained by the Office of Forcign Asscts Control of the U.S. Department of the Treasury or the
Burcau of Industry and Sccurity of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unveritfied List, the Entity List and the
Debarred. List.

6. The Disclosing Parly 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. It the Disclosing Party is-unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must ¢xplain below:
N/A
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If the fetters "NA." the word "None,” or no response appears on the fines 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 employce, or clected or appointed official,
of the City of Chicago (if none. indicate with* \J ‘A or “*nonc”)..

N/A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the followingis a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
I2-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” docs not include: (i) anything
made gencrally available to City employecs 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 10 any gift listed below, plcasc also list the name of the City recipient.

N/A

| C. CERTIFICATION 'Ol"' STATUS AS FINANCIAL lNSTITUTl.ON
I. The Disclosing Party certifies that the Disclosing Party (check oﬁc')
[ ]is | ' [H is not
a "financial institution” as defined in Section 2-32-455(b) of the Mumupdl Code.
2. 1f the Disclosing Party IS a financial insl_ilutihn. then the Disclosing Party pledges:

"We are not and will not become i 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 zxfﬁlialc of a predatory Iender 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 itor any of its affiliates (as detined in
Scction 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Umpur

2-32 of the Municipal Code, L\pl.nn here (attach additional pages if necessary):
N/A
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If the fetters "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 tcrms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Pant D, '

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

] Yes [x) No

NOTE: Ifyoucheccked "Yes" to Item D. 1., proceed to {tems D.2.and D.3. If you checked "No"” (o
Item D. 1., proceed to Part I ‘

2. Unless sold pursuant to a process of competitive bidding. or otherwise permitted, no City
clected official or employece shall bave 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 (1) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collecuvely,
"City Property Sale™). Compensation tor property taken pursuant to the City's eminent domain power
docs not constitute a financial interest within the meaning of this Part D. '

Docs the Matter involve a City ]’r(;pcr'ty Sale?
I1Yes - { ]No N/A

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

Name Busincess Address : Nuture 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 emplovee. '

E. CERTIFICATION REGARDING SLLAVERY ERA BUSINESS

Please check cither 1.oor 2. below. I the Disclosing Party checks 2.0 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
conncction with the Matter voidable by the City.

____ 1. The Disclosing Party verifies that the Disclosing Party has scarched 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
issued to slavcholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has tound 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
policics. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slavcholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complcte this Section V1. If the Matter is not federally
funded, procecd 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 tunding. '

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):

This matter is not federally Funded.

(If no cxplanation appears or begins on the lincs above, or if the letters "NA™ or if the word "Nonce"
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 respecet 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 activitics 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 employce of Congress, or an employce 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 (o 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 cach 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. abuve.

4. The Disclosing Party ccrt;ﬁcs that cither: (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 scction
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities". : '

5. It the Disclosing Party is the Applicant, the Disclosing Party must obtatn certifications cqual 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 RlE(iAR.DING 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 outsct of

negotations.
Is the Disclosing Party the Applicam?

[]Yes [ 1 No N/A - This matter is not federaliy 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? (Sce 41 CFR Part 60-2.)

[']Yes [ ] No

2. Have you filed with the Juint Reporting Commitice, the Director of the Office of Federal
Contract Comphiance Programs, or the Equal Employment Opportunity Commission all reports duc
undcr the applicable filing requirements?

[]Yes : ]I Ne

3.- Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clausc?
[]Yes [ 1 No

I you checked “No™ to question 1. or 2. above, plcase provide an cxplanation: -
N/A - This matter is not federally funded.
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SECTION VII -- A('."KNOWLEDGMENTS, 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 ot any
contract or other agreement between the Applicant and the City in connection with the Matier, whether

procurement, City assistance, or other City action, and are material inducements 1o the City's exccution

ot any contract or taking other action with respect to the Matier. 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, imposc certain dutics and obligations on persons or entitics seeking City contracts,
work, business, or transactions. The full texi of these ordinances and a training program is available on
linc at www .citvofchicapo.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St.. Suite 500, Chicago. 1L 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. I the City determines that any information providcd: in this EDS is false. incomplete or macceurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursuc any remedies under the contract or agrccmlcm (1f not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining o allow the Disclosing Party to participate in other transactions with the City. Remedics at
law for a falsc 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 responsc 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 cluims which it may have against the City in connectien with the public release of information
contained in this EDS and also authorizes the City 1o verify the accuracy of any information submitted
mn 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. 1t the Matter is a
contract being handled by the City’s Department of Procurement Scrvices. 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
oftenses), the information provided hercin regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Scction 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 P.arty 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.

Zeller 400-410, LLC

(Print or type name of Disclosing Party)

By: /OW /"\?Yﬁ%

ign here)

Paul M. Zeller
(Print or type name of person signing)

President of The Zeller Family Group, L.L.C., the

(Print or type title of person signing) Disclosing Party's Managing Member

Signed and sworn to before me on (date) Q 1@2{'\\ L", & N ,

at __ CooW County, (U (state). "
"OFFICIAL SEAL"
ZBA./\ [VANEN : Notary Public. 2 Erin Vore
J g NOUI‘Y Public, State of lilinols
Commission Expires 1/8/2016

Commission expires:___| l‘ BJQdLo : i v
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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. 1t is not to he completed by any lvgnl entity
which has only an indirect ownership interest in the Appllcant

Under Municipal Code Section 2-134-015, the Disclosing Party must disclose whether such stclosmg Party
or any “Applicable Party™ or any Spouse or Domestic Partner thereof currently has a “familial relationship™ with
any clected 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 s related to
the mayor, any alderman, the city clerk, the c¢ity treasurer or any city departiment head as spousce or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister. aunt or uncle.
nicee or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-m-law, daughter-in-law, steptather
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 Scction [LB.1.a., it the

. Disclosing Party is a corporation: all partners of the Disclosing Party. if the Disclosing Party is omcral
partnership; all pencral 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, it the Disclosing Party 1s a
limited lability 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, chicf
operating oftficer, exccutive director, chief tinancial officer, treasurer or sccmary of a legal entity or any person
exercising similar authority.

Docs the Disclosing Party or any “Applicable Party™ or any Spousc or Domestic Partner thercot (.UHLnl]\
have a “familial relationship™ with an cleeted city otticial or department head?

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

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