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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

January 21, 2015

TO THE HONORABLE, THE CITY COUNCIL OF THE CITY OF
CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Planning and Development, I transmit herewith ordinances
authorizing the execution of Multi-Family Loan agreements.

Your favorable consideration of these ordinances will be appreciated.
Mayor

Very truly yours,

ORDINANCE

WHEREAS, the City of Chicago (the "City"), a home rule unit of government under Section 6(a), Article VIl of the
1970 Constitution of the State of lllinois, has heretofore found and does hereby find that there exists within the City a
serious shortage of decent, safe and sanitary rental housing available to persons of low and moderate income; and

WHEREAS, the City has determined that the continuance of a shortage of affordable rental housing is harmful to
the health, prosperity, economic stability and general welfare of the City; and
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WHEREAS, the City has certain funds available from a variety of funding sources ("Multi-Family Program
Funds") to make loans and grants for the development of multi-family residential housing to increase the number of
families served with decent, safe, sanitary and affordable housing and to expand the long-term supply of affordable
housing, and such Multi-Family Program Funds are administered by the City's Department of Planning and Development
("DPD"); and

WHEREAS, as of October 1, 2002, the City issued $10,775,000 of Multi-Family Housing Revenue Bonds, Series
2002 (Hilliard Homes - Phase 1 Development), and made a loan (the "Loan") of Multi-Family Program Funds in the
original principal amount of $1,425,779 to Hilliard Homes | Limited Partnership, an lllinois limited partnership (the
"Borrower"), of which HHI Development Corporation, an lllinois corporation (of which Peter Holsten is the sole member) is
the sole managing general partner, which Loan was secured by a Junior Mortgage, Security Agreement and Financing
Statement (the "Junior Mortgage") for the purpose of financing a portion of the costs of rehabilitating (the "2002-04
Rehab") two historically significant buildings which contain a total of 327 affordable dwelling units (the "Hilliard |
Buildings"); and

WHEREAS, the 2002-04 Rehab utilized financing from Midland Loan Services, Inc. in the original principal
amount of $4,388,000, which is secured by a Leasehold Deed of Trust (the "Senior Mortgage"); and

WHEREAS, the 2002-04 Rehab further utilized financing from Bank of America, N.A. in the original principal
amount of $10,800,000, which is secured by a Leasehold Deed of Trust (the "Second Mortgage"); and

WHEREAS, the 2002-2004 Rehab further utilized financing from the Chicago Housing Authority in the original
principal amount of $24,650,000, which is secured by a Senior Mortgage, Security Agreement and Financing Statement
(the "Third Mortgage"); and

WHEREAS, the 2002-2004 Rehab further utilized financing from the lllinois Housing Development Authority
in the original principal amount of $750,000, which is secured by a Fourth Mortgage and Assignment of Rents and
Leases (the "Fourth Mortgage"), and

WHEREAS, the 2002-2004 Rehab further utilized financing from Harris Bank Frankfort in the original principal
amount of $500,000, which is secured by a Subordinate Leasehold Mortgage, Assignment of Lease and Rents, Security
Agreement and Financing Statement (the "Subordinate Sixth Mortgage"): and
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WHEREAS, the 2002-04 Rehab included preserving all the windows on the lower floors of the Hilliard | Buildings
(the "Windows") pursuant to an agreement with the lllinois State Historic Preservation Office (the "IL SHPQ"), and

WHEREAS, the Windows have deteriorated since the 2002-04 Rehab; and

WHEREAS, the IL SHPO has approved the replacement of the Windows with replicas designed to imitate the
look of the originals (the "Window Replacement"); and

WHEREAS, the Borrower has requested financing from the City for the cost of the Window Replacement;
and

WHEREAS, DPD has preliminarily reviewed and approved the making of a subordinate loan to Borrower in an
amount not to exceed $252,608 (the "Loan") to be funded from Multi-Family Program Funds pursuant to the terms and
conditions set forth in Exhibit A attached hereto and made a part hereof; now, therefore,
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. The above recitals are expressly incorporated in and made a part of this ordinance as though fully
set forth herein.

SECTION 2. The Commissioner of DPD (the "Commissioner") and a designee of the Commissioner (collectively,
the "Authorized Officer") are each hereby authorized, subject to approval by the Corporation Counsel, to enter into and
execute such agreements and instruments, and perform any and all acts as shall be necessary or advisable in
connection with the implementation ofthe Loan. The Authorized Officer is hereby authorized, subject to the approval of
the Corporation Counsel, to negotiate any and all terms and provisions in connection with the Loan which do not
substantially modify the terms described in Exhibit A hereto. Upon the execution and receipt of proper documentation, the
Authorized Officer is hereby authorized to disburse the proceeds of the Loan to the Borrower.

SECTION 3. To the extent that any ordinance, resolution, rule, order or provision ofthe Municipal Code of
Chicago, or part thereof, is in conflict with the provisions of this ordinance, the provisions of this ordinance shall control. If
any section, paragraph, clause or provision of this ordinance shall be held invalid, the invalidity of such section,
paragraph, clause or provision shall not affect any of the other provisions of this ordinance. Section 2-45-110 of the
Municipal Code of Chicago shall not apply to the Project or the Property (as defined on Exhibit A hereto).

SECTION 4. This ordinance shall be effective as of the date of its passage and approval.
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EXHIBIT A

Hilliard Homes | Limited Partnership, an lllinois limited partnership (the "Borrower"), of which HHI Development
Corporation, an lllinois corporation (of which Peter Holsten is the sole member) is the sole managing general
partner, and of which Alliant Tax Credit XXIl, G.P , Inc. a Florida corporation, is the sole administrative general
partner, and of which certain other entities are limited partners

Replacement of certain historically significant windows in the Hilliard Buildings located at 2111 and 2031 S.
Clark Street, Chicago (the "Property")

Source:

Amount

Term:

Interest:

Security."

Multi-Family Program Funds Not to exceed $252,608 Not to exceed 42 years

Zero percent per annum Non-recourse loan;

Mortgage on the Property subordinate to (i) the liens of the Senior, Second, Third and Fourth Mortgages, (ii)
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the lien of the Junior Mortgage, and (iii) the lien of the Subordinate Sixth Mortgage

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:

Hilliard Homes I Limited Partnership
Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [H the Applicant
OR
2. [ ] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. 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: 1020 West Montrose
Chicago, Illinois 60613

C. Telephone: 312-274-9137 Fax:312"3374592 - Email:  josephdunne@holstenchicago.com

<mailto:josephdunne@holstenchicago.com>
D. Name of contact person: Joseph Dunne
E. Federal Employer Identification No. (if you have one).. '

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

Subordinate financing from the City of Chicago for replacement of

existing windows.
G. Which City agency or department is requesting this EDS? Department of Planning and Development

If the Mailer is a contract being handled by the City's Department of Procurement Services, please complele the

following:
Specification 11 __and Contract ii
Office of the City Clerk Page 4 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

Page 1 of 13
SECTION II -

- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY
[ ] Limited liability company [ | Limited liability partnership [J Joint venture [ | Not-for-profit corporation (Is the not-for-
profit corporation also a 501(c)(3))?

1. Indicate the nature ofthe Disclosing Party:
[ J Person
[ ] Publicly registered business corporation
[ ] Privately held business corporation

—

[ j Sole proprietorship

[]Yes [ J No
[ ] Other (please specify)
| ] General partnership (1
[XJ Limited partnership
[ ] Trust |

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

Illinois

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

[XJ N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors ofthe 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
tilleholcler(s).

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

Name Title
HH1 Development Corporation Managing General Partner
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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% ofthe Disclosing Party. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture.

I'a-ie 2 nf 13

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, slate "None." NOTE: Pursuant to Section 2-154-030 ofthe 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
Alliant- Tax Credit Fund XXTT, T.r.rl. 9.9 9 8 %

21600 Oxnard Street, Suite 1200
Woodland Hills, CA 91367-4949

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes [Xj 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 ofthe relationship, and the total amount ofthe fees paid or estimated to be
paid. The Disclosing Party is not required to disclose employees who arc paid solely through the Disclosing Party's
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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 Parly
must either ask lhe 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 estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.
Applegate & Thorne-Thorns en Attorney $20,000

626 West Jackson Blvd., Chicago

"Developers" Mortgage Corporation M"oTt~gag e~Ban king $T570T;TJ"
274r-4Jo Meh-"-Sa-1-ie--S"-eM---S«ite---3-3-3'3
Chicago, Illinois 60601

(Add sheets il'necessary)
[ 1 Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[JYes [ ]No [X] 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?
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[]Yes (J No
B. FURTHER CERTIFICATIONS

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

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section II.B.1. of this EDS:

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

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

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

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

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

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

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

e any "Affiliated Entity" (meaning a person or enlily that, directly or indirectly: controls the Disclosing Party, is
controlled by the Disclosing Parly, or is, with the Disclosing Party, under common control of another person or entity.
Indicia of control include, without limitation: interlocking management or ownership; identity of interests among
family members, shared facilities and equipment; common use of employees; or organization of a business entity
following the ineligibility of a business entity to do business wilh federal or stale or local government, including the
City, using substantially the same management, ovvnership, 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;

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

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

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

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

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

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

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

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

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

7. If the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further Certifications),

the Disclosing Party must explain below:
N/A

Page 6 of 1 3

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that
the Disclosing Party certified to the above statements.

8. To the best ofthe 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, ofthe City of Chicago (if none, indicate with "N/A" or
"none").

None.

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)

1. []is [X] is not
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a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. If'the Disclosing Party IS a financial institution, then the Disclosing Parly pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe privilege of doing business with the City."

If the Disclosing Parly is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal 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 ofthe 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 ofthe City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
[]1Yes |X] No

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

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

Does the Matter involve a City Property Sale?

\]Yes [ 1No
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3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses ofthe City officials or
employees having such interest and idenlify the nature of such interest:

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2.. the Disclosing Party must disclose below or
in an attachment to this EDS all information required by paragraph 2. Failure to

Page ¢S of 13

comply with these disclosure requirements may make any contract entered into with the City in connection
with the Matter voidable by the City.

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING
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1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary): None .

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity lo 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 ofCongrcss, 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.

Pace 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there
occurs any event that materially affects the accuracy ofthe statements and information set forth in paragraphs A.l. and
A.2. above.

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[X] Yes [ ] No

If "Yes," answer the three questions below:
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1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)
[]Yes [Xj 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 [X] No

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

If you checked "No" to question 1. or 2. above, please provide an explanation: The Applicant: is a
limited partnership and has no employees.

Page 10 of 13

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection wilh the Malter, whether procurement, City assistance, or
olher 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 Parly 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.citvofchicago.orq/Ethics
<http://www.citvofchicago.orq/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

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

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or
other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating
the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
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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 ofthe information provided on this EDS and any attachments to this EDS may be made available lo 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 (his EDS up to the time (he City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kepi current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code.

The Disclosing Parly represents and warrants that:

Page 11 0f13
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 olher charge
owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,
property taxes or sales taxes.

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

F.3  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 ofthe 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.
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Hilliard Homes I Limited Partnership (Print or*ype ruime of

Diydosii“Pam
»y: l.
VI~
(Sign here)

Peter Holsten

(Print or type name ofperson signing)

Member, HHI1 Development Corporation
J4anagiiag--Geiieral-. P-ar trier
(Print or type title ofperson signing)

Signe™and SAVorn to before me on (date)

at C_c/ss™ County,

% "OI-'FICIALSEAL
A NIKISHIANNA CLAY
A Notary Public. State of lllinois «
" ~a.m.N.onE res 0876/15 |

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 ovvnership
interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity which has only an indirect
ownership interest in the Applicant.

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

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section Il.B.l.a., if the Disclosing
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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 ofthe Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[]Yes [X] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected cily official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

Page 13 of 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:

HH1 Development Corporation

Check ONE of the following three boxes:

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

B. Business address of the Disclosing Party: 1020 west Montrose Avenue
Chicago, Illinois 60613

C. Telephone: 312-274-9137 Fax: 312-337-4592 Email: josephdunne@holstenchicago.com
<mailto:josephdunne@holstenchicago.com>

D. Name of contact person: Joseph Dunne

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

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

Subordinate financing from the City of Chicago for replacement of existing windows.
G. Which Cily agency or department is requesting this EDS? Department of Planning and Development

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

Specification // _and Contract //

Page 1 of 13
SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

[ ] Limited liability company [ ] Limited liability partnership [ j Joint venture [ ) Not-for-profit corporation (Is the not-for-

profit corporation also a 501(c)(3))?

1. Indicate the nature ofthe Disclosing Party:

[ | Person
[ ] Publicly registered business corporation
[X] Privately held business corporation
[ ] Sole proprietorship
[]Yes |"J No
[ ] Olher (please specify)
[ ] General partnership (1
[ ] Limited partnership
[ ] Trust [

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

Illinois

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

[XJ N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title Peter Holsten President

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% ofthe Disclosing Party. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture,

Patic2 of 13

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 ofthe M unicipal Code of Chicago
("Municipal Code"), the City may require any such additional information from any applicant which is reasonably
intended io achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
_Pet_er Jlo.ls_t.erj <http://_Pet er Jlo.Is_t.erj>
1i!2J1 j~.t J oriiLr.aae. Ay ; 1 0 .%.
Chicago, Illinois 6 0613
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SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes [Xi 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 ofthe relationship, and the total amount ofthe fees paid or estimated to
be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's
regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf
of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means
any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative
or administrative action.

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

Name (indicate whether Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

(Add sheets if necessary)
[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS
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A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]Yes [X] No [ ] No person directly or indirectly owns 10% or more ofthe
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?

[jYes [ ] 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 Parly submitting this EDS is the Applicant and is
doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling
person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the Applicant
understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the
City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-
year compliance timeframes in certifications 2 and 3 below.

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities lentified in
Section 11.B. 1. of this EDS:

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

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or 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;
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c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local) with
committing any of the offenses set forth in clause B.2.b. of this Section V;

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

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

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

e the Disclosing Party;

e any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the
Matter, including but nol limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");

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

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

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

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public
officer or employee ofthe City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United Slates 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
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convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of
freedom of competition by agreement to bid a fixed price or otherwise; or

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

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

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

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

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

7. If the Disclosing Parly is unable to certify to any ofthe above statements in this Part B (Further Certifications), the

Disclosing Party must explain below:
n/ a

Page 6 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all
current employees ofthe Disclosing Parly who were, at any time during the 12-month period preceding the execution date
of this EDS, an employee, or elected or appointed official, ofthe City of Chicago (if none, indicate with "N/A" or "none").

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is [X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are nol and will not become a predatory lender as defined in Chapter 2-32 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe 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 Scclion 2-32-455(b)

ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

N/A

Page 7 of 13

Irthe 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 2-1 56 of the Municipal Code have the same meanings when
used in this Part D.

1. In accordance with Section 2-156-1 10 ofthe Municipal Code: Does any official or employee ofthe City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
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[TYes [XINo

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

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

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2.. the Disclosing Party must disclose below or in
an attachment to this EDS all information required by paragraph 2. Failure to

Pane 8 of 13

comply with these disclosure requirements may make any contract entered into with the City in connection with
the Matter voidable by the City.

_ X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

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

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary): None .

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds lo pay any person or
entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity lo influence or attempt
to influence an officer or employee of any agency, as defined by applicable federal law, a member ofCongrcss, an officer
or employee ofCongrcss, 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, ioan. or cooperative agreement.

Pa >c90f 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there occurs
any event that materially affects the accuracy ofthe statements and information set forth in paragraphs A.l. and A.2.
above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in scclion 501(c)(4) ofthe Internal
Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) ofthe Internal Revenue Code of 1986
but has nol engaged and will not engage in "Lobbying Activities".
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5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and
substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the
Disclosing Party must maintain all such subcontractors' certifications for the duration ofthe Matter and must make such
certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes [X] No

If "Yes," answer the three questions below:

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

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

[]Yes [ ]No

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

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

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

'Flic Disclosing Parly 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
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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.cityofchica™o.org/Ethics  <http://www.cityofchica%S5eo.org/Ethics™>, and may also be obtained from the
City's Board of Ethics, 740 N.

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

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

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or all
of the information provided on this EDS and any attachments to this EDS may be made available to the public on the
Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the
Disclosing Parly 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 Malter. If the Matter is a contract being handled by the
City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. MOTE:
With respect to Matters subject to Article I of Chapter 1-23 ofthe 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 2-1 54-020 of lhe Municipal Code.

The Disclosing Party represents and warrants that:

Page 1 10f13

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

F.2 If the Disclosing Party is the Applicant, the Disclosing Parly 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")
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maintained by the U. S. General Services Administration.

F.3  Ifthe Disclosing Parly 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 ofthe 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 ofthe 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.

HH1 Development Corporation

Peter Holsten
(Print or type name ofperson signing)

JPres-ident
(Print or type title ofperson signing)

ate)
Sinned and savoiii to before me on (date) Si--
_ County, (stale).
A VWM
y "e  Notary Public. %  "OFFICIALSEA- |

Al \ NiKiSHIANNA CLAY «
. - X2t /T t no!=ir-Public. State ot IW'nois $
Commission expires:  *1 cr j-1 / . X t

_»n;0803/26.15
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CITY OF CHICACO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS
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This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct ownership
interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity which has only an indirect
ownership interest in the Applicant.

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

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

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

[]Yes [Xj No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

A. Legal name ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
Alliant Tax Credit Fund XXII, Ltd.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. []the Applicant
OR
2. [X] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant
in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480
C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: brian.qoldberg@alliantcapital.com
<mailto:brian.qoldberg@alliantcapital.com>
D.Name of contact person: Brian Goldberg

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.

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

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

Specification ii  N/A and Contract // N/A_
Page 1 of 13
SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS < LJ

A.NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [] Limited liability company
[ ] 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 501(c)(3))?
[XJ Limited partnership []1Yes []No
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[ ] Trust [] Other (please specify)

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

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

[]Yes [XJ 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, manager or any other person or entity
that controls the day-to-day management ofthe Disclosing Party. NOTE: Each legal entity listed below must submit an
EDS on its own behalf.

Name Title
Alliant Capital, Ltd. General Partner

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% ofthe 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 a member or-mahager 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 ofthe 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
Alliant Capital, Ltd. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 0.01% (GP)
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Verizon Credit, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 99.99% (LP)

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes [X] No

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

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 ofthe relationship, and the total amount ofthe fees paid or estimated to be
paid. The Disclosing Parly is not required to disclose employees who arc 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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N-anfe>(indicafe'-w-hether" “-" Business *v*R”elationship-to”DisclosingrRarty ;. «Fe,es..
(*in).ip:_tevWihether""
retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
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to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

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

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

compliance with that agreement?
[]Yes [ ] No
B. FURTHER CERTIFICATIONS

1. Pursuant lo Municipal Code Chapter 1-23, Article I ("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 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 ofthe City or any sister agency; and (ii) the Applicant
understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the
City. NOTE: If Article I applies lo the Applicant, the permanent compliance timeframe in Article I supersedes some five-
year compliance timeframes in certifications 2 and 3 below.
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_V2:'V*hetis'clOsinjg Party, and, if thd"'D'isclosing-:Party:is _ legal entity, all of those persons or entities;.:” -. identified
in Section II.B.1. of this EDS:

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

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

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

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

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

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

o the Disclosing Party;

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

e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is
controlled by the Disclosing Party, or is, wilh the Disclosing Party, under common control of another person or entity.
Indicia of control include, without limitation: interlocking management or ownership; identity of interests among
family members, shared facilities and equipment; common use of employees; or organization of a business entity
following the ineligibility of a business entity to do business with federal or state or local government, including the
City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to
Contractors, the term Affiliated Entily 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 ofthe Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or
employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or
authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively
"Agents").
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- ° '*"Neith"eF*"H6'Di_c'losing’P-arty;- nor any  ContfacTaf*W”  of either*he  )isclosingT?arty -
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect
to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date
of such Contractor's or Affiliated Entity's contract or engagement in connection with the Matter:

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

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

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

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

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

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

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

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees ofthe 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,
ofthe City of Chicago (if none, indicate with "N/A" or "none").

N/A

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, ofthe City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is IX] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. If'the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
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"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 ofthe
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) ofthe Municipal Code) is a predatory lender within the meaning of Chapter
2-32 ofthe 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 ofthe Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-1 10 ofthe 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 Item D.1., proceed to Items D.2. and D.3. If you checked "No" to Item D.I., proceed to
Part E.

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

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

3. Ifyouchecked "Yes" to Item D.l., provide the names and business addresses ofthe City officials or
employees having such interest and identify the nature of such interest:
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Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who
have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary):
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_.None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entily 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 ofCongrcss, an
officer or employee of Congress, or an employee of a member ofCongrcss, in connection wilh the award of any federally
funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to extend,
continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

Page 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there
occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and
A.2. above.

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes IX] No

If "Yes," answer the three questions below:
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1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (See 41 CFR Part 60-2.)
[JYes [ ]No

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

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

opportunity clause?
[JYes [JNo

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

Page 10 of 13

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any contract or taking other action with respect
to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on
which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal
Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.
The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics
<http://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 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
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to the City of treble damages.

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

information submitted in this EDS.

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

Page110f13
F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of
Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge
owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

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

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

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

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

CERTIFICATION
Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements
contained in this EDS and Appendix A (if applicable) are true, accurate and complete as of the date furnished to the City.

Alliant Tax Credit Fund XXII, Ltd.
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Brian_Go!db.erc;.
(Print or type name ofperson signing)

President
(Print or type title ofperson signing)

Signed and sworn to before me on (date)

Coinmissionexpires:

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party or
any "Applicable Parly" 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 ofthe 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 1l.B.l.a., if the Disclosing
Party is a corporation; all partners ofthe Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently have a
"familial relationship" with an elected city official or department head?
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[]Yes P<] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person

is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

A.Alliant Capital, Ltd.
Check ONE of the following three boxes:

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

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

in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 340 Royal Poinciana Way, Suite 305

Palm Beach, FL 33480
C. Telephone: 818-668-6800

Fax: 818-668-2828 Email: brian.goldberg@alliantcapital.com
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<mailto:brian.goldberg@alliantcapital.com>

D.Name of contact person: Brian Goldberg

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.

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

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

following:

Specification //m N/A and Contract # N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Person
[ ] Publicly registered business corporation [ ] Privately held business corporation [ ] Sole proprietorship [ ] General
partnership (XJ Limited partnership [ ] Trust
[ ] Limited liability company
[ ] Limited liability partnership
[ ] Joint venture
[ ] Not-for-profit corporation
(Is the not-for-profit corporation also a 501(c)(3))?
[JYes [ ] No
[ J Other (please specify)

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

3. For legal entities not organized in the State oflllinois: Has the organization registered to do business in the State
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oflllinois as a foreign entity?
[]Yes (X| No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title
Alliant Inc. General Partner

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% ofthe 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 a member of 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 ofthe 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
Alliant, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 1% (GP)
The Alliant Company, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 99% (LP)
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SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes [X] No

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

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 ofthe relationship, and the total amount ofthe fees paid or estimated to be
paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's
regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf
of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any
person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party
must either ask the City whether disclosure is required or make the disclosure.
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'Na'nie (indicate whether " Business * m Relationship to' Disclosing Party ; Fees (indicate whether - *

retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.
N/A
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(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]Yes |X] 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?

fJYes [ 1No
B. 1-URTHER CERTIFICATIONS

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

Pane 4 of 13

/) " Tihe''Disc' 1 6sing Party arid, if the-Disclosing Party is a-legal entity-,” all of-those-persons or entities-identified
in Section II.B.1. of this EDS:
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a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from
any transactions by any federal, state or local unit of government;

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

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

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

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

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

o the Disclosing Party;

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

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

e any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent
or employee ofthe Disclosing Parly, any Contractor or any Affiliated Entity, acting pursuant to the direction or
authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively
"Agents").
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Neither the"isc losing Party, nor any Contractor'; nor-any Affiliated Entityofeither-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 ofthe City, the State of Illinois, or any agency of the federal government or
of any state or local government in the United States of America, in that officer's or employee's official
capacity;

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

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

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

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

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

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

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

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
monlh period preceding the execution date of this EDS, an employee, or elected or appointed official,
ofthe City of Chicago (ifnonc, indicate with "N/A" or "none").

N/A

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.

N/A

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

2. Ifthe 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 ofthe Municipal Code. Wc further pledge
that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe privilege of doing business with the City."
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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)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

~_MA
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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 ofthe Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-1 10 of the Municipal Code: Does any official or employee ofthe 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 rX] No

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

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

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

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

Name Business Address Nature of Interest

Office of the City Clerk Page 52 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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

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

all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

the City are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

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

None

Printed on 1/15/2024
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(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be
conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying
Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

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

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

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

13. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes DO No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (See 41 CFR Part 60-2.)
[]Yes" [ 1No
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2. Have you filed with the Joint Reporting Committee, (he Director ofthe Office of Federal Contract Compliance
Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?
f] Yes [[No

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

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any contract or taking other action with respect
to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on
which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal
Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.
The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics
<http://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 it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating
the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
to the City of treble damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
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all ofthe information provided on this EDS and any attachments to this EDS may be made available lo 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 FDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

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

property taxes or sales taxes.

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

F.3  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.L 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.L, 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.

Alliant Capital, Ltd.
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(Print or type nam”OfDjsclosingJParty)

Brian Goldberg
(Print or type name ofperson signing)

President
(Print or type title ofperson signing)

Signed and sworn to before me on (date)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

Does the Disclosing Party or any "Applicable Parly" or any Spouse or Domestic Partner thereof currently have a
"familial relationship" with an elected city official or department head?
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[JYes |X] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION 1 - GENERAL INFORMATION

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

A.The Alliant Company, LLC
Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. (X] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant
in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: Shawn.Horwitz@alliantcapital.com

<mailto:Shawn.Horwitz@alliantcapital.com>
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D. Name of contact person: Shawn Horwitz

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.

G. Which Cily agency or department is requesting this EDS? Department of Planning and Development

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

Specification // N/A and Contract # N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Person
[ ] Publicly registered business corporation [ | Privately held business corporation [ ] Sole proprietorship [ ] General
partnership [ ] Limited partnership [ ] Trust
P<] Limited liability company
[ ] Limited liability partnership
[ ] Joint venture
[ ] Not-for-profit corporation
(Is the not-for-profit corporation also a 501(¢c)(3))?
[IYes [[No [ ] Other (please specify)

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

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

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

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

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

Name Title
Alliant. Inc, Managing Member

2. Please provide the following information concerning each person or entity having a direct or indirect beneficial
interest (including ownership) in excess of 7.5% ofthe 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 a member or manager'iii "'a -1 imTfe'dHTabT 1 iVycompany”or interest-'of a beneficiary-of.a-trustj..v.-,"v
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
Alliant, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 1% (Managing Member)
Palm Drive Associates, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24.75% (Non-Managing Member)
344 Columbia Associates, Ltd. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24.75% (Non-Managing Member)
SAK Housing, LLC 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 49.5% (Non-Managing Member)

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code,
with any City elected official in the 12 months before the date this EDS is signed?
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[]Yes |X] No

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

(s):
N/A

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 ofthe fees paid or estimated
to be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on
behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist"
also means any person or entity any part of whose duties as an employee of another includes undertaking to
influence any legislative or administrative action.

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

Page 3 of 13

Name (ihdicate’\vhether © Business- ---*TMRHaTiori'sliip"to™'Dis'cto'sing Party Fee's (indicate whether,-

retained or anticipated ~ Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)

Office of the City Clerk Page 61 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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

CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]Yes |X] 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?

[JYes [JNo
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined
terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is
doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling
person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the Applicant
understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the
City. NOTE: If Article 1 applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-
year compliance timeframes in certifications 2 and 3 below.
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2T"The Disclosing Party arid, if the Disclosing PartyMs a legal entity, all of those perséns?or entities -identified in
Section II.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;
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b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or
performing a public (federal, state or local) transaction or contract under a public transaction; a violation of federal
or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;
making false statements; or receiving stolen property;

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

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

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

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

o the Disclosing Party;

e 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 I V, "Disclosure of
Subcontractors and Other Retained Parties");

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

e any responsible official ofthe 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 ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively
"Agents").
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' Neither the-E)isclosing"-Party, nor any Contractor;-nbrany\A;ffiHated Entity of cither the.Diselosing 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
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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 ofthe Cily, the State oflllinois, or any agency of the federal government or of any state or
local government in the United States of America, in that officer's or employee's official capacity;

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

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

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

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

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any ofthe 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 ofthe
U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the
Unverified List, the Entity List and the Debarred List.

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

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

Certifications), the Disclosing Party must explain below:
_N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that
the Disclosing Party certified to the above statements.
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8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
ofthe City of Chicago (if none, indicate with "N/A" or "none").

N/A

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, ofthe City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is |X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. Ifthe 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 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe 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)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

-MIA
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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 ofthe Municipal Code: Does any official or employee ofthe 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 Item D.1., proceed to Items D.2. and D.3. If you checked "No" to Item D.1., proceed to
Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or
employee shall have a financial interest in his or her own name or in the name of any other person or entity in the
purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit ofthe City (collectively, "City Property Sale"). Compensation for property taken pursuant to the
City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or m
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an attachment to this EDS all information required by paragraph 2. Failure to
Page 8 of 13

- comply with these disclosure requirements may make any contract enter.ed-intq- with the-Gity in connection
with the Matter voidable by the City.

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

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person
or entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence
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or attempt lo influence an officer or employee of any agency, as defined by applicable federal law, a member
ofCongrcss, an officer or employee of Congress, or an employee of a member ofCongrcss, in connection with the
award of any federally funded contract, making any federally funded grant or loan, entering into any cooperative
agreement, or to extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or

cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there
occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and
A.2. above.

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes M No

If "Yes," answer the three questions below:

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

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

requirements?
[IYes ~ [JNo

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

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any contract or taking other action with respect
to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on
which this EDS is based.

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

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

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

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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.
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E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

Page 1 10f13
F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of
Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge
owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

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

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

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

CERTIFICATION

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

City.

Shawn Horwitz
(Print or type name ofperson signing)

Chief Executive Officer
( Print or type title of person signing)

Signed and sworn to before me on (date)
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Notary Public
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Commission expires:

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

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

[]1Yes [X1 No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
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relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION
A. Legal name ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
Alliant, Inc.

Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. []the Applicant
OR
2. |X] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant
in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: brian.qoldberq@alliantcapital.com

<mailto:brian.qoldberq@alliantcapital.com>

D.Name of contact person: Brian Goldberg

E. Federal Employer Identification No. (if you have one):’
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F. Brief description of contract, transaction or olher undertaking (referred to below as the "Matter") to which this EDS
pertains. (Include project number and location of property, if applicable):

Subordinate financing from the City of Chicaqo for replacement of existing windows.

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

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

following:

Specification # N/A and Contract # N/A
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SECTION II - DISCLOSURE OF OVVNERSHIP INTERESTS
A.NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing [ ] Person
[ ] Publicly registered business corporation |X] Privately held business corporation [ ] Sole proprietorship [ ] General

partnership [ ] Limited partnership [ ] Trust
Party:
[ ] Limited liability company
[ ] Limited liability partnership
[ ] Joint venture
[ ] Not-for-profit corporation
(Is the not-for-profit corporation also a 501(c)(3))?
[1Yes [JNo [ J Other (please specity)

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

Florida

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

the State oflllinois as a foreign entity?

[1N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:
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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 titlcholder(s).

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

Name Title

Sidney Kohl Director/Chairman of the Board

Shawn Horwitz Director/Chief Executive Office

Scott Kotick Director/Executive Vice President

Brian Goldberg President

James Jenkins Director/Vice President/Treasurer/Secretary

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% ofthe 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 a member'or manager in a lim7teidliab'ility"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
Sidney Kohl 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 50% Shareholder
Shawn Horwitz 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 25% Shareholder
Scott Kotick 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 25% Shareholder

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any
City elected official in the 12 months before the date this EDS is signed?
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[]Yes |X] No

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

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 ofthe relationship, and the total amount ofthe fees paid or estimated to be
paid. The Disclosing Party is not required to disclose employees who arc 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.

Page 3 of 13

Name (indicate whether ~Business  Relationship to Disclosing Party Fees (indicate whether "e

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)

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

A. COURT-ORDERED CFIILD SUPPORT COMPLIANCE

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

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

[]Yes |X] No [ ] No person directly or indirectly owns 10% or more ofthe
Disclosing Party.

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

[]Yes [1No
B. FURTHER CERTIFICATIONS

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

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or 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
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performing a public (federal, state or local) transaction or contract under a public transaction; a violation of federal
or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;
making false statements; or receiving stolen property;

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

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

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

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

o the Disclosing Party;

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

e 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 ovvnership; identity of interests among
family members, shared facilities and equipment; common use of employees; or organization of a business entity
following the ineligibility of a business entity to do business with federal or state or local government, including the
City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to
Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is
controlled by it, or, with the Contractor, is under common control ol'another person or entity;

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

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

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

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

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

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

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

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

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

8. Jo the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all current employees ofthe Disclosing Party who were, at any time during the 12-
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month period preceding the execution date of this CDS, an employee, or elected or appointed official,
ofthe City of Chicago (if none, indicate with "N/A" or "none").
N/A

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

N/A

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

2. Ifthe Disclosing Parly 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 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe 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) ofthe Municipal Code) is a predatory lender within the meaning of Chapter
2-32 ofthe Municipal Code, explain here (attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-1 56 of the Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-110 ofthe Municipal Code: Does any official or employee ofthe City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
[]1Yes |X] No

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

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

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

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

None

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

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

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[]Yes DO No

If "Yes," answer the three questions below:

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

2. Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract Compliance
Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?
[1Yes [JNo

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

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

Office of the City Clerk Page 82 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

Page 10 of 13

SECTION v - 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
<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

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

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

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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 FDS, 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 FDS and also authorizes the City to verify the accuracy of any
information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.
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The Disclosing Party represents and warrants that:

Page110f13

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

property taxes or sales taxes.

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

F.3  Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in F. 1. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such
certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, 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.
Alliant, Inc.

(Print or type name ofperson signing)

President
(Print or type title ofperson signing)

Signed and sworn to before me on (date)

at i0StY”i” County, (state).
fWrQ WA Notary Public.
Commission expires._ 17 . L. "..1.7¢* Commission # 2042671 i
\ "~ " Notary Public - California .
| '"Ni>2i4--|/ Los Angeles County j3 | M-AMy
Comm. Expires Sep 24, 2017 £
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

ownership interest in the Applicant.

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

brother or half-sister.

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

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

[]Yes X] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which such
person is connected; (3) the name and title ofthe elected city official or department head to whom such person has a
familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. [XI] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant
in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480
C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: ijenkinsfaeskopb.com
<http://ijenkinsfaeskopb.com>
D. Name of contact person: James Jenkins

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

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

Subordinate financing from the City of Chicago for replacement of existing windows.

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

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

Specification / N/A and Contract # N/A

Page 1 of 13
SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person pP<J
Publicly registered business corporation []
Privately held business corporation []
Sole proprietorship []
General partnership (Is
Limited partnership

Trust []

Limited liability company Limited liability partnership Joint venture Not-for-profit corporation
the not-for-profit corporation also a 501(c)(3))?
[JYes [JNo Other (please specify)

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

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

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

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

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

Name Title
Robert Kohl Managing Member
Office of the City Clerk Page 87 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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% ofthe 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 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
Kohl New Generations Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 11.25%
SAK Housing, Inc. 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 45%
Sidney A Kohl 2012 Irrevocable Family Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 24%
The Lawrence Kohl 2013 Family Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 15%

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes pq No

If yes, please identify below the name(s) of such City elected official(s) and describe such rclationship(s):
N/A

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 ofthe relationship, and the total amount ofthe fees paid or estimated to
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be paid. The Disclosing Party is not required to disclose employees who arc paid solely through the Disclosing Party's
regular payroll.

"Lobbyist" means any person or entity who undertakes lo 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.

Page 3 of 13

Name (indicate whether Business  Relationship'to Disclosing Party Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.
N/A

(Add sheets if necessary)
|X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

Page 4 of 13

2. " The Disclosing Party and, if the Disclosing Pa'rty'is a legal entity, all of those persons or entities identified in
Section II.B.1. of this EDS:

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

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

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

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

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

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

o the Disclosing Party;

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

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

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

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been
convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).
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4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or
partners, is barred from contracting with any unit of state or local government as a result of engaging in or being
convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)
any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the
Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security ofthe
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 wilh the applicable requirements of Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-1 56 (Governmental Ethics) ofthe Municipal Code.

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

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this F.DS, an employee, or elected or appointed official,
ofthe City of Chicago (if none, indicate with "N/A" or "none").

N/A

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the

12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
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official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name ofthe City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
I. []is |X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe 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 ofthe 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 ofthe privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because il or any of its affiliates (as defined in Section 2-32-455(b)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

_NJ/A
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Tf 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 ofthe Municipal Code have the same meanings when
used in this Part D.
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1. In accordance with Section 2-156-1 10 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 Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.I., proceed to
Part E.

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

Does the Matter involve a City Property Sale?

[]Yes IX] No

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

Name Business Address Nature of Interest

4. The Disclosing Party furiher certifies thai no prohibited financial interest in the Matter will be acquired by any
Cily official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing Party
and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder insurance
policies during the slavery era (including insurance policies issued to slaveholders that provided coverage for damage lo
or injury or death of their slaves), and the Disclosing Party has found no such records.
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2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The
Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names of any and

all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

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

None

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

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

A.2. above.
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4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) ofthe Internal
Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986
but has not engaged and will not engage in "Lobbying Activities".

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

certifications promptly available lo the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes 1X1 No

If "Yes," answer the three questions below:

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

2. Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract Compliance
Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?
[]Yes [ 1No

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

[[Yes [ ] No

If you checked "No" to question I. or 2. above, please provide an explanation:
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SECTION viI - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE
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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 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.cityofchicaRO.org/Ethics
<http://www.cityofchicaRO.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (3 12) 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 it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating
the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
to the City of treble damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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 lime the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

Page 1 10f13
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F. 1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of
Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge
owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,
property taxes or sales taxes.

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

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

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

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

CERTIFICATION

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

SAK Housing, LLC

(Print or type name of Disclosing Party)

By: <SN7 —y<ii _
(Sign hete) \

Robert Kohl
(Print or type name ofperson signing)

Managing Member
(Print or type title of person signing)

Signed and sworn to before me on (date) "/70 I-' cAS JAO/A m at "9-1J ni BuW'h County, f-j>r ,rd c< (state).
MOIRA MALLOY-EFi MY COMMISSION 'm EXPIRES Mar'.r.V' Bonded Thfu Notary FuljiC .

. 7<V/C'
CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A
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FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as ofthe 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 ofthe 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 ofthe Disclosing Party listed in Section I1.B.1.a., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members ofthe Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[]Yes |X] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

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: Kohl

New Generations Trust

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
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1. [] the Applicant
OR
2. DC 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: Hilliard Homes 1 Limited Partnership
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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: jjenkins@eskopb.com

<mailto:jjenkins@eskopb.com>

D. Name of contact person: James Jenkins

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.
G. Which City agency or department is requesting this EDS'? Department of Planning and Development

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

Specification # N/A and Contract # N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Person
[ ] Publicly registered business corporation [ ] Privately held business corporation [ ] Sole proprietorship f ]
General partnership [ ] Limited partnership IX] Trust
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[ ] Limited liability company

[ ] Limited liability partnership

[ ] Joint venture

[ ] Not-for-profit corporation

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

[ ] Other (please specify)

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

Florida

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

[]Yes IX] 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, manager
or any other person or entity that controls the day-to-day management ofthe Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title
Pentacorp. Inc.. Patricia Fadness. President Trustee

2. Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other
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similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 ofthe 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
SK Grandchildren 340 Rcyal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes IX] No

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

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 ofthe relationship, and the total amount of the fees paid or estimated to
be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf
of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means
any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must
either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)
|X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[]Yes [1No
B. FURTHER CERTIFICATIONS

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

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section II.B.1. of this EDS:

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

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

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

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

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

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

e the Disclosing Party;

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

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

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

Page 5 of 13

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

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

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

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

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

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

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

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

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

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list
of all current employees of the Disclosing Party who were, at any time during the 12-month period preceding
the execution date of this EDS, an employee, or elected or appointed official, ofthe City of Chicago (if none,
indicate with "N/A" or "none").

_N/A

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

N/A

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

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Parly pledges:

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

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 ofthe 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 ofthe 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 ofthe 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 DO No

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

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

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

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

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

Matter voidable by the City.

X 1- The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing Party
and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder insurance
policies during the slavery era (including insurance policies issued to slaveholders that provided coverage for damage to

or injury or death of their slaves), and the Disclosing Party has found no such records.

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

all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

of the City are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with

respect to the Matter: (Add sheets if necessary):

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

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

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the
Internal Revenue Code of 1986; or (ii) it is an organization described in section 503(c)(4) of the Internal Revenue Code
of 1986 but has not engaged and will not engage in "Lobbying Activities".

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

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes IX] No

If "Yes," answer the three questions below:

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

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

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or
other agreement between the Applicant and the City in connection with the Matter, whether procurement, Cily 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 Parly 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
<http://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 it is submitted may be rescinded or be void or voidable, and
the City may pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity,
including terminating the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing
Party to participate in other transactions with the City. Remedies at law for a false statement of material fact may
include incarceration and an award to the City of treble damages.

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

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,

as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

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

license fees, parking tickets, property taxes or sales taxes.

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

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in form and
substance to those in F.1. and F.2. above and will not, without the prior written consent ofthe 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.L, 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.
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Kohl NewjGenerations Trust
(Print o/type name of Disclosing Party)

, (JIn

fSiun Wrn _’(‘:l'acorP. "nc, Trustee i.oign N*,M)ay patiicia
Fadness pre ident

Patricia Fadness
(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) *-/Js.-s ,3Q~" 5 1.7 (rn i %r> i'h County, -f L> rit«~.. (state).
a’j " Vi'necy -/ -Iv V'/-cf.,  Notary Public.

Commission expires: J'/' mJ'CIS'
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with
any elected city official or department head. A "familial relationship"” exists if, as ofthe 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-iaw, son-in-law, daughter-in-law, stepfather or
stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

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

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

[]Yes PX] No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which such
person is connected; (3) the name and title of the elected city official or department head to whom such person has a
familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC
DISCLOSURE STATEMENT AND
AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. (X| a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
OR

Office of the City Clerk Page 113 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480

C. Telephone: 561-833-5795 Fax: 561-833-3684 Email: ijenkins@eskopb.com
<mailto:ijenkins@eskopb.com>
D. Name of contact person: James Jenkins

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.

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

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

Specification 11 N/A and Contract i1 N/A

Page 1 of 13

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Person

[ ] Publicly registered business corporation

[XJ  Privately held business corporation

[ 1 Sole proprietorship

[ 1 General partnership

[ ] Limited partnership

[] Trust

[ ] Limited liability company [ ] Limited liability partnership [ ] Joint venture [ | Not-for-profit
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corporation
(Is the not-for-profit corporation also a 501(c)(3))?
[]1Yes[INo [ ] Other (please specify)

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

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

oflllinois as a foreign entity?
[]Yes rXJ 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 genera! partnership, limited partnership, limited liability company, limited liability partnership or
joint venture, list below the name and title of each general partner, managing member, manager or any other person or
entity (hat controls the day-to-day management ofthe Disclosing Party. NOTE: Each legal entity listed below must
submit an EDS on its own behalf.

Name Title
Sidney A. Kohl President
James C. Jenkins Vice President / Treasurer

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

intended lo achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
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Jana Kohl 1992 Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 33 333% Shareholder
Lisa Kohl 1992 Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 33 333% Shareholder
Lori Gandleman 1992 Trust 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 33.333% Shareholder

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes 1X] No

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

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 ofthe fees paid or estimated to
be paid. The Disclosing Parly 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 Parly
must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether retained or anticipated to be retained)
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N/A
Business  Relationship to Disclosing Party Address  (subcontractor, attorney, lobbyist, etc.)
Fees (indicate whether paid or estimated.) NOTE: "hourly rate" or "t.b.d." is not an acceptable response.

(Add sheets if necessary)
fX] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

compliance with that agreement?
[]Yes
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 wilh the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling
person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminal offense involving actual, a it em pled, or conspiracy io commit bribery, ihe.fl <http://ihe.fI>,
fraud, forgery, perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for doing business
with the City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes
some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section I1.B.1. of this EDS:

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

b. have not, within a five-year period preceding the dale 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 slate antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;
making false statements; or receiving stolen property;

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

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

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

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

o the Disclosing Party;

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

e any "Affiliated Entity" (meaning a person or entily 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 entily
following the ineligibility of a business entity to do business with federal or state or local government, including the
City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to
Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is
controlled by it, or, wilh the Contractor, is under common control of another person or entity;

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

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

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

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

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

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

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

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

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

the Disclosing Party certified to the above statements.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all
current employees ofthe 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, ofthe City of Chicago (if none, indicate with "N/A" or

"none").

N/A

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is [X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. Ifthe 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 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe 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) ofthe Municipal Code) is a predatory lender within the meaning of Chapter
2-32 ofthe 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 ofthe Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-1 10 ofthe 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 entity in the Matter?
[]Yes |X] No

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

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

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Office of the City Clerk Page 121 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

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

None

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

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

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
t] Yes (X] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (Sec 4! CFR Part 60-2.)
[JYes [JNo

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

requirements?
[j Yes [ 1No

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

opportunity clause?
[JYes [INo
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If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION v - 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.cityofchicaKQ.org/Ethics
<http://www.cityofchicaKQ.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 it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating
the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
to the City of treble damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe information provided on this EDS and any attachments to this EDS may be made available to the public on the
Internet, in response lo 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 lhe Matter is a
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contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as lhe contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

Page110f13
F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of
Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge
owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

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

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

certifications.

NOTE: If the Disclosing Party cannot certify as to any ofthe 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.

SAK Housing, Inc.
(Print or type name of Disclosing Party)

James C. Jenkins
(Print or type name ofperson signing)

Vice President / Treasurer
(Print or type title ofperson signing)
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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
ovvnership 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 ofthe date this EDS is signed, the Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk,
the city treasurer or any city department head as spouse or domestic partner or as any of the following, whether by blood
or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, father-in-law, mother
-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-
brother or half-sister.

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

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

[]Yes [X] No

If yes, please idenlify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT
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SECTION 1 - GENERAL INFORMATION

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

A. Sidney A Kohl 2012 Irrevocable Family Trust
Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. []the Applicant
OR
2. |X a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in

which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 340 Royal Poinciana Way. Suite 305
Palm Beach, FL 33480
C. Telephone: 561-833-5795 Fax:  561-833-3684 Email: ijenkinscaeskopb.com
<http://ijenkinscaeskopb.com>
D. Name of contact person: James Jenkins

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

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

Subordinate financing from the City of Chicaqo for replacement of existing windows.

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

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

Specification tt N/A and Contract ii N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

[ ] Person

[ ] Publicly registered business corporation

[ ] Privately held business corporation

[ 1 Sole proprietorship

[ ] General partnership

[ ] Limited partnership

M Trust

[ ] Limited liability company [ ] Limited liability partnership [ ] Joint venture [ | Not-for-profit

corporation

(Is the not-for-profit corporation also a 501(¢c)(3))?
[1Yes [[No [ ] Other (please specify)

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

Florida

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

oflllinois as a foreign entity?
[]Yes |XJ 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 litleholdcr(s).

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

submit an EDS on its own behalf.

Name Title
Robert Kohl ... Trustee
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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% ofthe 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 a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other
similar entity. Ifnonc, 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
SK Grandchildren 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes pq No

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Parly 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 ofthe relationship, and the total amount ofthe fees paid or estimated to
be paid. The Disclosing Party is not required to disclose employees who arc paid solely through the Disclosing Party's
regular payroll.
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"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 Parly is uncertain whether a disclosure is required under this Section, the Disclosing Parly
must cither ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

Name (indicate whether ~Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]1Yes [X] 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?
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[]Yes [ ] No
B. FURTHER CERTIFICATIONS

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

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section I1.B.1. of this EDS:

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

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

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

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

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable
in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

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

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

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

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

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

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

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or
partners, is barred from contracting with any unit of state or local government as a result of engaging in or being
convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)
any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-
rigging or bid-rotating.
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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 ofthe U.S. Department ofthe Treasury or the Bureau of Industry and Security ofthe 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 wilh the applicable requirements of Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with "N/A" or "none").

N/A

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

N/A
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C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is |X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Parly pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe 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. Wc 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 Cily."

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 ofthe 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 ofthe Municipal Code have the same meanings when

used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
[]Yes IX] No

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

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

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

X 1 m 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 lo
or injury or death of their slaves), and the Disclosing Party has found no such records.

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

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

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has nol spent and will nol expend any federally appropriated funds to pay any person or entity
listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or attempt to
influence an officer or employee of any agency, as defined I applicable federal law, a member ofCongrcss, an officer or
employee of Congress, or an employee of member ofCongrcss, in connection with the award of any federally funded
contract, making any federally funded grant or loan, entering into any cooperative agreement, or to extend, continue,
renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there
occurs any event that materially affects the accuracy ofthe 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 (ii) it is an organization described in section 501(c)(4) ofthe Internal Revenue Code of
1986 but has not engaged and will not engage in "Lobbying Activities".

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

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

Is the Disclosing Party the Applicant?
[]1Yes rX] No

If "Yes," answer the three questions below:

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

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

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

The Disclosing Party understands and agrees that:

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

Office of the City Clerk Page 137 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics
<http://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 it is submitted may be rescinded or be void or voidable, and the City may
pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating
the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
to the City of treble damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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 Parly 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 musl supplement this EDS up to the time the City lakes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article 1 of
Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility musl be kept current for a longer period,

as required by Chapter 1-23 and Section 2-J 54-020 ofthe 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 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 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
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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 ofthe items in F.L, 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.

Sidney A Kohl 2012 Irrevocable Family Trust (Print or type
name of Disclosing Party)

(Sign here) j

Robert Kohl
(Print or type name ofperson signing)

Trustee
(Print or type title ofperson signing)

Signed and sworn to before me on (date) S*Jj2J1 ..
47 Vn County, /7, A< slilitry

Mx. MU, ZMt/.- -t-S”Mv/-Notary Public.

Commission expires.: 3",

~#u5%  MIRAMALLOY-BERTRANO MY COMMISSION i FF 07303/ ->.-:<y:\£/ EXPIRES- March 24. 2018 "w'fl/i.VIA" Boni'.<{Tnni Notary Pubic Underwriters
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS
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This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct ownership
interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity which has only an indirect
ownership interest in the Applicant.

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

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

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

[]Yes IX] No

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

The Lawrence Kohl 2013 Family Trust

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant
OR

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

Applicant in which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership

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: 340 Royal Poinciana Way, Suite 305
Palm Beach, FL 33480
C. Telephone: 561-833-5795  Fax: 561-833-3684 Email: ijenkins@eskopb.com
<mailto:ijenkins@eskopb.com>
D. Name of contact person: James Jenkins

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

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

Subordinate financing from the City of Chicago for replacement of existing windows.
G. Which City agency or department is requesting this EDS? Department of Planning and Development

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

Specification // N/A and Contract # N/A
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SECTION II -- DISCLOSURE OF OVVNERSHIP INTERESTS
A.NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company
[ ] 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 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: Florida

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

oflllinois as a foreign entity?
[]Yes |XJ 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 titlcholder(s).

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

Name Title
Pentacorp. Inc., Patricia Fadness. President Trustee

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

intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Lawrence Kohl 340 Royal Poinciana Way, suite 305, Palm Beach, FL 33480 Sole Beneficiary

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes pq No

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

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 entily whom the Disclosing Party has retained or expects to retain in
connection wilh the Matter, as well as the nature ofthe relationship, and the total amount ofthe fees paid or estimated to
be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf
of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any
person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.
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If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party
musi either ask the City whether disclosure is required or make the disclosinc.
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Name (indicate whether Business  Relationship to Disclosing Party Fees (indicate whether "

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)
|X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]1Yes p(INo [ ] 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 fj No

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

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

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

c. are nol presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)
with committing any ofthe offenses set forth in clause B.2.b. of this Section V;

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

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

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

¢ the Disclosing Party;

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

e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is
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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 ovvnership; identity of interests among
family members, shared facilities and equipment; common use of employees; or organization of a business entity
following the ineligibility of a business entity to do business with federal or state or local government, including the
City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to
Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is
controlled by it, or, with the Contractor, is under common control of another person or entity;

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

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

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

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

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

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

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

7. If the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further Certifications), the

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all
current employees ofthe 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, ofthe City of Chicago (if none, indicate with "N/A" or
"none").

N/A

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is |X] is not

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.
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2. If'the Disclosing Parly 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 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe privilege of doing business with the Cily."

If the Disclosing Parly is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe 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 2-1 56 ofthe Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-1 10 of the Municipal Code: Does any official or employee of the City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
[]1Yes [X] No

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

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

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

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

are not federal funding.
A. CERTIFICATION REGARDING LOBBYING

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

None

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

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

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

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and
substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration ofthe Matter and must make such
certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes rX] No

If "Yes," answer the three questions below:
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1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (See 41 CFR Part 60-2.)
[]Yes [ ] No

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

requirements?
[JYes f] 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:
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SECTION VI -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's 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.cityofchicaHo.org/Ethics
<http://www.cityofchicaHo.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 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
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the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other
transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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 prov ided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject lo Article I of

Chapter 1-23 ofthe Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility musl be kept current for a longer period,

as required by Chapter 1-23 and Section 2-154-020 ofthe Municipal Code.

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

property taxes or sales taxes.

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

F.3 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.L, 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
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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 ofthe date furnished to the

City.
The Lawrence Kohl Family Trust

Patricia Fadness
(Print or type name ofperson signing)

President
(Print or type title ofperson signing)

Commission expires: "3--2%/f

Paee 12 of 13

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section I1.B.l.a., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Party is a limited liability company; (2) all

Printed on 1/15/2024

powered by Legistar™

Office of the City Clerk Page 153 of 320


http://www.legistar.com/

File #: 02015-758, Version: 1

principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Parly 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 IX] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity lo which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION
A. Legal name ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
Palm Drive Associates, LLC

Check ONE ofthe following three boxes:

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

OR
2. 04 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: Hilliard Homes I Limited Partnership
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: 21600 Oxnard Street, suite 1200
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Woodland Hills, CA 91367

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: Shawn.Horwitz@alliantaapital.com

<mailto:Shawn.Horwitz@alliantaapital.com>
D. Name of contact person: Shawn Horwitz

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

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

Subordinate financing from the Citv of Chicago for replacement of existing windows.

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

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

Specification # N/A and Contract # N/A
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SECTION II -- DISCLOSURE OF OVVNERSHIP INTERESTS
A. NATURE OE THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
Person

Publicly registered business corporation
Privately held business corporation

Sole proprietorship

General partnership

Limited partnership

Trust []

AN oo
_

[l
72}

Limited liability company Limited liability partnership Joint venture
Not-for-profit corporation
the not-for-profit corporation also a 501(c)(3))?
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[1 Yes [INo 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 oflllinois: Has the organization registered to do business in the State of

Illinois as a foreign entity?
[1Yes [X] 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 directors of the entity. NOTE: For not-for-
profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no
members." For trusts, estates or other similar entities, list below the legal titleholder(s).

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

Name Title
Shawn Horwitz Managing Member

2. Please provide the following information concerning each person or entity having a direct or indirect beneficial
interest (including ownership) in excess of 7.5% ofthe 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 iri-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 ofthe 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
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Disclosing Party
Shawn Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Managing Member)
Joanne Horwitz 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Member)

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes |X] No

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

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 ofthe relationship, and the total amount ofthe 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 entily other than: (I ) 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- **i.-R.ciati'o'nsMp'fo  ‘Disclo”m"g'-P-art-y -Fees (indicate whether - m m-
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retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

compliance with that agreement?
[]Yes [ ]No
B. FURTHER CERTIFICATIONS

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

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

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

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

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

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

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

e the Disclosing Party;

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

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

e any responsible official oi the Disclosing Party, any Contractor or any ,A 1 filiated Entity or any other official, agent
or employee ofthe 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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NeeltlieT'the'Disclos hg-f'arty-,-nor-'any Contractor, nor any-Affiliated Entity of eithef-the Discld'sing-Party or any
Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,
an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or
Affiliated Entity's contract or engagement in connection with the Matter:

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

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

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

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

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

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

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

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

Office of the City Clerk Page 160 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that
the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees ofthe 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,
ofthe City of Chicago (if none, indicate with "N/A" or "none").

N/A

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, ofthe City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is |X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
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"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe 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 ofthe
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)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

-MIA
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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 ofthe Municipal Code have the same meanings when
used in this Part D.

1. Inaccordance with Section 2-156-1 10 of the Municipal Code: Does any official or employee ofthe City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter?
[]1Yes [X] No

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

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

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

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

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither 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 intawith the City in ,-connection with the
Matter voidable by the City.

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

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
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respect to the Matter: (Add sheets if necessary):

None

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

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

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]1Yes Xl No

If "Yes," answer the three questions below:
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1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (See 41 CFR Part 60-2.)
[]Yes [ 1No

2. Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract Compliance
Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?
[TYes [[No

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

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any contract or taking other action with respect
to the Malter. 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
<http://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, (3 12) 744-9660. The Disclosing Party must comply fully with the
applicable ordinances.

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

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

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City lakes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

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

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

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

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

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

CERTIFICATION

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

Palm Drive Associates, LLC

Shawn Horwitz
(Print or type name ofperson signing)

Managing Member
(Print or type title ofperson signing)

Signed and sworn to before me on (date) 171 (1 /Qi*-?' 9
at LBS fiVVyCS County, CJ*T (state).

AMrVAIC\<r> Notary Public.
Commission expires:  C#>f("0t7 M ANUSHSINANIAN '
Commission # 2042671 |

Notary Public - California |
Page 12 of 13 (AZ&jA Los Angeles County -
4 " My Comm. Expires Sep 24. 2017 |
[ »n i imiiiom

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

Docs 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 Xj 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 ofthe elected city official or department head to whom such person has a
familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

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

344 Columbia Associates, Ltd.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. []the Applicant
OR
2. [X!alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in
which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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:
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B. Business address of the Disclosing Party: 21600 Oxnard Street, Suite 1200
Woodland Hills. CA 91367

C. Telephone: 818-668-6800 Fax: 818-668-2828 Email: scott.kotick@alliantoapital.com
<mailto:scott.kotick(@alliantoapital.com>

D. Name of contact person: Scott Kotick

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

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

Subordinate financing from the Citv of Chicago for replacement of existing windows.

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

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

Specification # N/A and Contract ii N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Person

[ ] Publicly registered business corporation
[ ] Privately held business corporation
[ ] Sole proprietorship

[ ] General partnership

(X)Limited partnership

[l Trust

[ ] Limited liability company

[ ] Limited liability partnership

[ ] Joint venture

[] Not-for-profit corporation
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(Is the not-for-profit corporation also a 501(c)(3))?
[JYes [JNo [ ] Other (please specify)

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

Ohio

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

[]Yes [X] 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, manager or any other person or entity
that controls the day-to-day management ofthe Disclosing Party. NOTE: Each legal entity listed below must submit an
EDS on its own behalf.

Name Title
Scott Kotick Man”gingJ*ejTLber

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% ofthe 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 trustr’ -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.
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Name Business Address Percentage Interest in the
Disclosing Party
Scott Kotick 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Managing Member)
Myra Kotick 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 25% (Member)
Kotick Family, LP 21600 Oxnard St., Suite 1200, Woodland Hills, CA 91367 50% (Member)

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

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

[]Yes |X] No

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

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 lo retain in
connection with the Matter, as well as lhe nature ofthe 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: (I) 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' ~ Y Relationship to Disclosing Party Fees (indicate-Whether

retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

N/A

(Add sheets if necessary)
[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]Yes |X] 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?

[TYes [|]No
B. FURTHER CERTIFICATIONS

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

Office of the City Clerk Page 172 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

Page 4 of 13

2. " Tlie Disclosing Party and; if the DisclosHng"Party-is;a legal entity, all of those-persons or entities -
identified in Section I1.B. 1. of this EDS:

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

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

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

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

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

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

o the Disclosing Party;

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

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

¢ any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or
employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or
authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively
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"Agents").
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Neither the'DisclosingPartyprior any Gbntrac-torf*hor any AtYiliated Entity-of=eitherthe"'-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 ofthe City, the State oflllinois, or any agency ofthe federal government or of any state or
local government in the United States of America, in that officer's or employee's official capacity;

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

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

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

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

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

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-1 56 (Governmental Ethics) ofthe Municipal Code.

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

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with "N/A" or "none").

N/A

9. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate
with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
1. []is |X] is not
a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:
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"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe 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 ofthe Municipal Code, explain here
(attach additional pages if necessary):

__Inj/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. In accordance with Section 2-156-1 10 ofthe 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 LX] No

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or
employee shall have a financial interest in his or her own name or in the name of any other person or entity in the
purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of
legal process at the suit ofthe 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?
[IYes |X] No

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City officials or
employees having such interest and identify the nature of such interest:
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Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

(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 Parly has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or attempt
to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress, an officer
or employee of Congress, or an employee of a member ofCongrcss, in connection with the award of any federally funded
contract, making any federally funded grant or loan, entering into any cooperative agreement, or to extend, continue,
renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

Page 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there
occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and
A.2. above.

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

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]1Yes IX] No

If "Yes," answer the three questions below:
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1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal
regulations? (See 41 CFR Part 60-2.)
[]Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance
Programs, or the Fqual Employment Opportunity Commission all reports due under the applicable filing requirements?
[1Yes[]No

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

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

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

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other
agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or
other City action, and are material inducements to the City's execution of any contract or taking other action with respect
to the Malter. 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 entilies 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
<http://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 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
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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 ofthe 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 Cily in connection with
the public release of information contained in this EDS and also authorizes the Cily 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 Malter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 lhe Municipal Code.

The Disclosing Party represents and warrants that:

Page I 1of 13

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

property taxes or sales taxes.

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

F.3  Ifthe Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in F.L 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
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contained in this EDS and Appendix A (if applicable) are true, accurate and complete as of the date furnished to the City.

(Sign here)

.ScQttdSoiick.

(Print or type name ofperson signing)

Managing Member
(Print or type title ofperson signing)

Signed and sworn to before me on (date) at
Uo<,rXrxO"%es County, CJ?X

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

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

[]Yes [X] No

If yes, please identify below (I) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

Page 13 of 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:

Verizon Credit Inc.

Check ONE of the following three boxes:

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

OR
2. [X] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in
which the Disclosing Party holds an interest: Hilliard Homes i Limited Partnership

OR
3. [] a legal 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: 221 East 37 Street, 7 Floor
New York NY 10016

C. Telephone: 646-495-2378  Fax: 21 2-983-0895 Email: Peter .D.Rutherford @
Verizon.Com
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D. Name of contact person: Peter D. Rutherford

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

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

Subordinate financing from the City of Chicago for replacement of existing windows.

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

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

Specification it and Contract //

Page 1 of 13
SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A.NATURE OF THE DISCLOSING PARTY

[ ] Limited liability company [ | Limited liability partnership [] Joint venture f | Not-for-profit
corporation

(Is the not-for-profit corporation also a 501(¢c)(3))?

1. Indicate the nature ofthe Disclosing Party:
[ ] Person
] Publicly registered business corporation
[ ] Privately held business corporation
[ ] Sole proprietorship
[]Yes [INo [ J Other (please specify)
[ j General partnership (

- —

[ j Limited partnership
[ ] Trust [

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 oflllinois: Has the organization registered to do business in the
State oflllinois as a foreign entity?
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y Yes

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title See Attached

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% ofthe Disclosing Party. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture,

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 2-1 54-030 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 Parly
GTE Corporation 140 West Street 1 00%

New York, NY 1 0007

SECTION III - BUSINESS RELATIONSHIPS WITH CIT Y ELECTED OFFICIALS

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

Office of the City Clerk Page 184 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

[]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 Parly musl 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 ofthe relationship, and the total amount ofthe fees paid or estimated to be
paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's
regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf
of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2 ) himself. "Lobbyist" also means
any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative
or administrative action.

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

Page 3 of 13

Name (indicate whether Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]1Yes [ “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?

|J 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 Cily, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling
person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee ofthe City or any sister agency; and (ii) the Applicant
understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the
City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-
year compliance timeframes in certifications 2 and 3 below.

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section I1.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from
any transactions by any federal, stale 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
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records; making false statements; or receiving stolen property;

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

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

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

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

o the Disclosing Party;

+ any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection wilh the
Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parlies");

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

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

Page S of 13

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

a. bribed or attempted to bribe, or been convicted or ad judged guilty of bribery or attempting to bribe, a public
officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or
local government in the United States of America, in that officer's or employee's official capacity;
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b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been
convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of
freedom of competition by agreement to bid a fixed price or otherwise; or

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

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

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

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the
Office of Foreign Assets Control of the U.S. Department ofthe Treasury or the Bureau of Industry and Security ofthe 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 ol"Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

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

™. L~
rducuoul 1J

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that
the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all
current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution
date of this EDS, an employee, or elected or appointed official,
ofthe City of Chicago (if none, indicate with "N/A" or "none"). None

Office of the City Clerk Page 188 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)

1. []is [x] is not

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.
2. Ifthe Disclosing Parly IS a financial institution, then the Disclosing Party pledges:

"We arc not and will not become a predatory lender as defined in Chapter 2-32 ofthe 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 ofthe
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss ofthe privilege of doing business wilh the City."

If the Disclosing Party is unable lo make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 ofthe Municipal Code, explain here
(attach additional pages if necessary):

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 ofthe Municipal Code have the same meanings when used
in this Part D.
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1. In accordance with Section 2-156-1 10 ofthe Municipal Code: Docs any official or employee ofthe City have a
financial interest in his or her own name or in the name of any other person or entity in the Matter? uypon knowledge

without inquiry
[]Yes M No

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or
employee shall have a financial interest in his or her own name or in the name of any other person or entity in the
purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of
legal process at the suit ofthe 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 fc]No

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the' Disclosing Party must disclose below or in
an attachment to this EDS all information required by paragraph 2. Failure to

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 m The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing
Parly 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
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for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records, verification is based on a cursory i of some records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary): None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or attempt
to influence an officer or employee of any agency, as defined by applicable federal law, a member ofCongrcss, an officer
or employee ofCongrcss, or an employee of a member ofCongrcss, 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.

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 ofthe statements and information set forth in paragraphs A.l. and
A.2. above.
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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 (ii) it is an organization described in section 501(c)(4) ofthe Internal Revenue Code of 1986
but has not engaged and will not engage in "Lobbying Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[]Yes fe] No

If "Yes," answer the three questions below:

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

2. liave you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract Compliance
Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?
[]Yes [ 1No

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

[J Yes [ ] No

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

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE
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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 Malter, 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 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
<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

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

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

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon request. Some or
all ofthe 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 Parly waives and releases any possible rights or claims which it may have against the Cily 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 evenl of changes, the Disclosing
Party must supplement this EDS up to the lime lhe City takes action on lhe Malter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 ofthe 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

nw.-ii.nri”’
1 LIU* 11 Il

F.1. The Disclosing Parly 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
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owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,
property taxes or sales taxes.

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

F 3 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 ofthe City, use any such contractor/subcontractor that docs 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,
to the best of my knowledge.

Verizon Credit Inc.
(Print or type name of*"TSTITysiTi'g-E.arty.).
By.

Peter D: Rutherford

(Print or type name ofperson signing)

Senior Vice President-Transactions and Portfolio Management (Print or type title ofperson signing)

Signed and sworn to before me on (date) December 5, 201 4, @ New  York
County, New York _ (state).

Commission expires:
Paee 12 of 13

MARVA LEVINE Notary Public, State of New York
No. 02LE-4818478 Qualified in New York County
Commission Expires February 28, 20_*S"

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
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AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED C ITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

Docs the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently have a
"familial relationship" wilh an elected city official or department head"

[JYes [ ] No

If yes, please identify below (1) the name and title of such person, (2) the name ofthe legal entity to which such person
is connected; (3) the name and title ofthe elected city official or department head to whom such person has a familial
relationship, and (4) the precise nature of such familial relationship.

Verizon Credit Inc. -

Name

Cordy, Scoll L.

Ellis, Matthew D.
Golabek, Michael J.
Jankun, Richard P.
Krakowski, Richard F.
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Krausc, Tracy
Levine, Marva M.
Manniello, Mario
Mason, J. Daniel
Mattiola, Paul L.
Metzger, Kathleen
Meyer, Bonnie M.
Perrett, Londa C.
Prashker, Audrey E.
Repp, Paul H.
Rutherford, Peter D.
Title

Vice President - Taxes Chairman ofthe Board Environmental Health and
Safety Officer

Vice President - Taxes

Senior Vice President - Chief Financial Officer and Risk Management, and Assistant Treasurer
Treasurer

Vice President - Assistant General Counsel and Secretary
Vice President - Taxes

Assistant Secretary

Vice President - Taxes

Vice President - Taxes

Vice President - Affiliate Vendor Finance

Assistant Secretary

Vice President and General Counsel

President and Chief Executive Officer
Senior Vice President - Transactions and Portfolio Management

Verizon Credit Inc. -

Name

Ellis, Matthew D.
Repp, Paul H.

Van Saders, William P.

CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT
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SECTION 1 -- GENERAL INFORMATION

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

Communications, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. []the Applicant
OR
2. [X] a legal entity holding a direct or indirect interest in the Applicant. Stale the legal name of the Applicant in
which the Disclosing Party holds an interest: Hilliard Homes I Limited Partnership
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: 221 East 37 Street. 7th floor
New York, NY 10016

C. Telephone: 646-495-2378 Fax: 212-983-0895 Email: peter.d.rutherford@verizon.com

<mailto:peter.d.rutherford@verizon.com>

D. Name of contact person: Peter.D.Rutherford

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

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

Subordinate financing from the City of Chicago for replacement of existing windows.

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

Jf the Matter is a contract being handled by the City's Department of Procurement Services, please complete the

following:
Specification # and Contract #
Page 1 of 13
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, ».C. 20549

OUAKrEKLYREPOK J PURMJAN1 TO SECTION 13 OR 15(d) OI" THE SECUR ITII-S EXCHANGE ACT OT 1934 Foi the quantity pcnod Liidcd Scpiemhcr 30, 2014

o TRANSITION RF.Pi iRT PirRSOANT TO SECTION 13. OR 15(d)
01" Till- SECURI'l IES EXCHANGE ACT OK 1934 Foi Hie irjniiiion pcnod iioni lo

Cn minis.-.] on file minibct 1-K606

Verizon Communications Inc.

23-2:59884

(IRS EmplovLt Identification No 1
(L\aci name of lejjtiiani a-, spi'cilied in us charter)

Delaware
10036 (Zip Code)
(SLslc it mhfi muimi
1095 AMnut o the VmerKJi Net* York, Ni »* Voii
(AddiciMif piliicipal executive- offices)
Registrant' telephone number, including area cede: (112)395-1000

Inrisraic hv check mark whcihci the icgisiMiii |I) ha* filed all re pons required io be filed by Sccuon 13 or | 5(d) ofthe Sccunucs ExLhangc Act ot 19.14 during she piriniing 12 mon;h« (or lor <iuh shorter period ih.it <http://ih.it> th* reentrant was requited lo file <uch rcpoits). and (2)hjs been subject to such

filing lequtrcments for the pail JO days CD  Yes o No
Indicate by cheek mark whether the registrant has submitted electronically and polled on its corporate Web me. if any. every liiicraclive Data File required lo be submitted and posted pursuant la Rule 40$ of Regulation S-T ($232 403 of this chapter) during the preceding 12 months (or for such shorter
penod thai the registrant was required to submil and post such files) 13\cs D No

filer oi a smaller reporting company See the definition* ul " laigc anclcraied filer" ' accelerated filer" and "smaller reporting i orupany™ in Rule 12b-2 oflhc Exchange Acl

IrdiiVie h) check m.itk wheihei ihe registrant i* a large Jiter, an itici, a
Laifc accelerated tiler EJ Accelerated Titer o
Non-accelerated filer G (Do nol cbcik if a smaller reporting company) Smaller reporting company o

Indicate by check mark whether tiie registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act) © Yes H

No

*t September 30, 2014, 4 149.723,706 ahaiei of the registrant's common stock were outstanding, after deducting 92.650.534 mdure-, held m treasury.

P\KT 1 - FINANCIAL INFORM ATION Item 1. | mdiici.il <http://mdiici.il> Statements (linaiidifrd)

Condensed Con (nil d.i lid Slatfrmnh of Income
Thiev mul iiii.r i,i»nln -mini Krpirmhrr ). 21IN i»,<! 201 i

Condi.n*cd Ci of C ive Income
Thief and itun-monlhi v»M SrjHrmhri W 201J mul .-OJ t

Comit-ntt-iK onMilidileri K.iljnrt Sheet*
Ai Srpirm!,, , >0 20! J a,,,! L'n ,-mhci JI 201 i

Condensed Consult da led Statcim nt*. ol Cash Rons
Ajil("nin/i, mJeJ Stoumhu i) 2il 4 i,<J 20! .<

Notes to Condensed Onsolidjird Km incial St.iunirtus ltem 1 Ma na Yemeni's I}isco<isi<in and Analysi* of Linanciul Condition and Kt-Milfi nf QiirT. ltem 3 Quantitatu e jnd Oualitrfttv c |)isc1(iit i s Ahuut Mijikit Kisk Item 4 Coiitioh and I'umduni

PAKT Il OTHF .k INFORMATION Item | Legal Pro*reding* Item 1A Knk I'acturs
Item2  Unregistered Sales <M Ei|Uin Sei untu-s and I'sr of Procveds

Jtrm6. Fshibii*

Signature

Certification!

TaWr srC«me«H

Condensed C i of C Income

Vernon Communications Inc and Subsidiaries’

UpiT aimis K1l (F

Opii i jiniu Ktpi r

| mat f.pt-irfiinv r.spii Opel itius liirnie

Condensed Consolidated Statements of Income
inns Inc and Subsidiaries

1 hi er Munths Kndt dNinr Months Kndcd
Sepicniliei 31t, September .10.

2011 2UL.1 2014 2»13

8.277 4 K>7
J2925
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1242'r>'» 1MU
1"90s

511 5> ill:70L91.Mi7 SKilJhS
6.590 4S)

109d0 555252 1.11) 4.4 12.4d5
ilil.sicd bu-iicew

017) (1-M)
SfisB ofi; 191l 1S517
(1M64) (1.034) 15052) 12 SSMj.VW S 5575 iMKM 5 1531

(dollar* in imllions)(unaudiied)

Net Incumi'
Other mmpi hensis 1 jain (loss), nvt n( trs

Unrejlfed i inss)on i aih flow I:cdi;P% IJimalwti gJin (luss' i niiki*.fi- meuiii -
Ustie. rcli pfi nlw>.[ pi-Miciremen: [>I.
ttt-.ci cinr-pn-licnim. gam (lo«) aii

iiizibk ;0 V, Oilici tiinpielieinn wa g.iin ilns*) ainibiiuhle :n in "J'uljl Compi rlii'nui t Inoumr

Three Months Ended Nine Months Ended
September 30, September 3d,

3014 2013 11)14 201)
Iu)

1{US 111171 till
S 1794 S 557R J141114 S ILhI
1114) 1411 1M 4

113

LISl
70, i1

.70fc J12K9S i15.M1.1
Condensed Consolidated Balance Sheets
Ven"on Communications Inc and Subsidiaries
Condensed Consolidated SlalenitHI* of Cjili Flows
‘Ven/on Communication; Inc and Subsidiaries
[dollar

iillijns exiept per shiic amounts) (unaudited)
Aisets

t'uncnt assets
-f$ndfiaiidSr.45
13.283 1,2uf. 2.43 T
Cavh and cash equivalents Shon-iciin uive-imenti Accounts receivable net of all In-, i muncs
230.452 140.520

Prepaid expenses and oth.r

75,
24,61 75.73R 5.1 17

I'Sarii property and equipment Lirsi. accumulated ikpit' la'mn

Inicimeni* in unc on soliiJrr.cc! business.
22 (291

Olhef iniangihlf assets, i Other assi li
1.1.03 17.(155 8,231

labilities and Equitv
it liabilities

‘umt liabilities IXhi maiming u nhni o Accounts pay.ible and;

Othu Total cu

lLongdermdebl 107,627
Employee benefit obligations 25.770
Deferred income taw 42.289
Other liabilities 5.750

Equity
Scfics picienod stiu k (1 10 p.ir \ ihir none issued)
Common stuck (S 10 par value, 4,242.374,240 and 2.967.610,119 shares issued in
cach period, respectively) 424
Contributed capital 11,089
Reinvested carnings 6,964
Accumulated othercomprehentive income 1175
Common stock in treasury, at cost (:3.465)
Deferred compensation - employee .Hock ownership plans and other 390
Noncontrolling interests 191
17.968
$ 226293

AC December J1.
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220865131909

3 4%275747:4(04
5.800
4535

3.933 16 453 6.664
27050

X9.658 27.682 211.639 5.653

29737,939 1.782 2.3 S 8 (3-Mlj

421 56.580

Cash Flom from Operating Activities

Net Income

operating arliv ities

Adjustments in icruiiule net uu unit to nei cash pin' Depreciation and amor i7.it <http://i7.it> ion expense Knipluvee leliivmivit henits Deterred inrore taxes Provision tor uncollectible accounts Equity in earning] of unconsolidated hiiMiicises. net o( i Changes in cuicnt nsseis' and liabilities rsci
of cllccis he Other, net

Net cjsh pinvided by operazing activities

Cash thinsfrom Investing Activities
Capital e} crid:luzes (including capitalized sofcu-are)

Acquisition! of iniestmenis and businesses net of cash acqui
Acquisitions of w ncles, In.cnses

I'iocceds rion dispositions ol uncless lice nses

Proceeds from dispositions o businesses

Other, net

Not cash used in investing activities.

Caih Flows from Financing Activities
Proceeds lioni long-term honowtngs

Repayments ol long-term hoirowinps ami enpn.il <http://cnpn.il> lease obligation Decrease in short-term obligations excluding current mammies Div idenu’. paid
Proceeds from sale of common stock Purchase of common slock for treasury Special distribution to noncuntjoiling interest Acquisition of noncontrolling interest Other, net

Net cash provided by lused in) financing acln ilies

Increase (decicasc) in cash and cash equivalent! Cash and cash equivalents, beginning of penod Cash and cash equivalents, end of penod
Sec Notes to Condensed Consolidated Financial Statements

Nine Months Knded September 3U, 2014 2013
100) (1 07X) (2>9i)

12405 113

it785.1 («fi)
[

@10,2.111
21575 112.-594) (426) 1S.f1S3)

(12 £:2-) (180) (341)

49 166 (2.392)
(324) <4,420) 76
(151) (3.150)
53.6173.093
58.886) (3 087)

(46.310) 53.528
$ 7218 S56.710

Sec Notes to Ce C i Financial i

Scplembe* 3D. 2014 Outstanding options to purchase shares that were, not included in The compulation of diluted earnings per common share, because to do so would have been anti-dilutive for the penod, were not significant for he nine months ended September 30. 2014 and the three and nine months ended September 30, 2013
respectively
Notts lo Condensed Consolidated Financial Statements
Verizon Communications Inc. and
Subsidiaries (Unaudited)

Trie accompanying I\ciianr.c toirums-. ac<.tn.: lini: peliLli i

In

ii onulmyved eonsohdaird financial statement’ have been prepared based upon Set unties and tha! pi min icduced di>closusc fot irili/mn pi.i-.0iU <http:/pi.i-oiU> For a moie compL-te discussion ol signilic ar. :ijin i1i.i mlimmilium y>m slumM n-fri to itic (mannal ii.iti.nwms <http://i.iti nwms> « hided in th's Vi-iimi: m
iVni.ofi: i rie : ".mp.in yi Annual Report on I-unn U)-k lor thr- year ended liecembei il. 2013 The-.¢ rin-liiv ii-fleet .iiljusinnT.ii sli.v. art- necessary (or a lau presentation of :csults ol operations and financial condition hi pounds sho'.m im hiifjii* normal n cuiiiiig accruals and uthii i:ems Tlie results for the ml mm period* aic not
wiiijiivi ul i-il> [i>r T hi; full \c.it <file://c.it> We hate n clas-ificd ceriain prior yeai amounts to conform :o the i uneril Vi tu -1 Letiv; Lizii in i 2L<]4 ie lias 1 a!Mi ies Uissitied the icsulis of ceitain busine.sscs such Is [leveloptnLnt -iilic .1= ~.f jioi: e-.:r *ir.ii r:u iniiiifivk s lioni our Ulrelme vegniLiil to Corporue. t liiinn.t

<http://lifinn.it>inns and other The uiip.n i i-i .anon v\j,  rii.ciial io nir IOHUerwfil coiin.iliil.il <http://oiin.iliil.il>cil NilJrict.il }lalfmenls
kev.nu. Kn» knnioii
AL "fw ami enisling mm::s:iiiz:r!. i J j m- opium to p.nticipatc in V'en;:on Edge, a pn.grain thai provides eligible wucless
T aiiurriti* _lulus o pa\ In: h-indscls uiuii r .z cquipniLiil ni:.Usiri]ijJil plan ('mlci tin Venzon liilge prot[rali). cusldiih is

Tijm' ihe nghr o up*raiio ilut h.ind'ci afii-r a nnnrmum of 30 days, subjcel lo cenain condemns includinj; making a siated
im.ni- <http://im.ni->, ir-iiimi ni then lundici in f.nod winking condition »:irt “ignitij; a new Liimuti v.iih

oiiiiin ol ilvx TLi)nim', il,vi
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“i-n/on LI fthc equif.nicnl insldlliicni pljn ii c'echanped for thie used harutsel T'us rYide-

m r.ishl i iCi-i-nr.isil lor .is j ru.irailki oblis:jliml

sireit <https//rr.it>=::cinmt typically (-misistin® ol the trade-in nght handsel and inorithly v.-ude.ss serv ice

Veii?on Heij'i is a multiple -.-kmi nt

Ai Uie meepiior-. nl the :iii.in]!Ciiier,;, ihe nmu'.uii allocable lo the dcliveied units of accounting is limned io the amount that i* noi

i up.-n Ilu iL In, i\ T iht inoniri!\ iiinN M.r! i- (Ihe nomominiy nt amounl) The full jiriniint nl the liade-in nghl s

lair i alue mo: in lior.ved \.iluei \w\\ be rco*ni/cd as the guaiamee liability and the remaining allocable consiclciation mil be
JIURjiril o tin I, Tink..i [ hi.-".tliii- ol :1k izu.iuiiti ¢ liability i'iki.tiely results in a reduction in res emu. it + ogni/e.l ioi the sale ol

il i-. fin-.v-uitd ai Lm value upon initial iccogniiioit bawd on assumptions lading ohsiivahk

“rje . nised § hi gujr. ui<.i |

prM i ig inpins sm T mill) I: iti. juobjinlii; .2.d timui]! nf llu cusiunici upgrading to .1 nut- phone, the Cu.Mnmei's eMiniJlid

K'i j! the ins,.- h.ide-m und the ¢jliLji.iic-J fju valtic ofthe phone ai the (nnc oftniJi-Hi and ihcicloic

ic fjir \.>.iuc Incrarcln When Ihe custo:iii-r ir.ide.s-in <http://ir.idc.s-in> then used phone, the handsel iccvned :s.

ren-iile] <<' mvrili=»il s Mireil as ihe hflerrr.ce <htp://hflerrr.cc> between the ien:aiii:ig eqoipmeu: fistjlimen: plan balance at the lime "f

ile i, din! il<. : fi.touli> Ho <http:/fi-i i juice lih.luy <http://i.ih.luy> iy nicic.ise allei inilul n i «~gmtioii . a result o i
haugis in tads «
i>sicnizi;<iuis cii>: ive 'l Lu air, uMease ir; tin “uarar.tei linb:)jL;, with J emicspor.dii’;: di-ficase lo revenue llu
1 i-..ini[: Ar r aiin-iiii'Dl-
ut: cach i> P iln> of ihe § afio-is Ir-ssces in c-:r pori(olios Keganling the leverage.i
jit.ruliu >n i i ilu jilalile uid where not aviiLible we use nilL it il) clel eloped | fife-indit or inteiri.ii
cicilii risk fa; lor luster i ros< evpciience the s alue ofthe underlying collateral delinquent > trends intiiiMiv ami Jeinial nonuriur
lomliiinns The i rifii ju.ilin of our lessics pimiarily sines {j.m AAA o C\"C- hoi cicii
1illi = .:: oulsiaridiiij; d:1i.livi mui[:Tio ]-:] 1> e.-T"i Img ol If-suuie.l ilmk units
iz m" 'm ma! ijil K-A i :r.n, jei fnitunon iliai- it it:.: iluee an<: i.iric n:.~Tr.:i- : nd. i! Sepieu;:i;T ">1i. 2(11-1
trills i;n fudeei ill K i mi a: .oi; ol"J.h:kJ eaiHiugs per eOliinion shall for tin Ibrei a:i>] uirie inclilh” enrlcii Scn<eoiber 30 ?1)l >
ie-jeiniiilv 1lr _ is:.unng firtim-.s :n puichjsi slians Ihar « on hi ha', ¢ bisr. i, -dilui-i- Jo: the ihici monlli-, end. J
closing ofthe Wneless Transaction (ii) issued ~afni‘| urLstuuoit Veiizon nolo in 4:1 aggiegaic principal amount uf§*> 0
Kret-ully Adopted \crouiihng <file:///crouiihng> Standard*
Doling the firil quarter iif 2014, we adopted the accounting ‘standard update relating to Ihe presentation of an unrecognized tax hirriLfit ‘when a net upeniring losi carryforward a similar rax loss or
a tax credit carryforward exists. The standard update provides that a liability related 10 an unrecognized lax benefit should be oliset against same jurisdiction deferred lax assets lor. a ncl
ooperating loss earrvforward, a niwlai lax loss, ot a tax credit canylor*ard if such »elilcmenl is icquued or ‘expected m the event the uncertain lax position is disallnvvi d The adoption of tint standard
update did not hav e a
Recent Accounting Standards
In April 2014 the accounting ‘standard update iclated to the icpomng of discontinued operations and duclosuies of disposals. of 1 ‘oinpoticiii* it an cntitv was issued This ‘standaid update changes
the crier] tor leponmg discontinued operations and enh.ini.os <http://enh.ini.os>con. cigence: of lite npoiliric: iciluir..iiiculs fu discontinued operations. As a iesuh of this ‘standard update, a
disposal of a I'oiiiponi nt ol an entity. or a group ot ‘components ut an entity is requncd lo he reported in discontinued operations if the disposal i presents a strategic shift that has o will have a
major el feci on an entity operations and financial result* This standaid update is cflcctive as ol the Ur.st quanct 01 2015 however earlier adoption i> permuted
In May 2014, the arcounimg ‘standard update related 10 the recognition ol revenue from contract-, wjih customers. wi- issued This standaid update danfics the pnncijilcs. foi iccogni/img icvenue:
and develops a romiimn revenue standaid fot us genially ai t epted ac-ou riling principles (GAAP) and International Financial Keporiinf, ‘Standards The standard update intends lo provide a
more robust. framework foi ‘addressing levenue issues improve ‘comparability of revenue recognition practices across. entities, Industrie*, jurisdictions and capital markets, and provide ‘more useful
information to users of financial statements. through irr.piuved disclosure regiiiicriic:ils Upon adoption ot this *landaid update, we ‘expect that the allocation and liming ul tevenue recognition will be
impacted We expect to adopt ;)n< standard update dining the first quartet ol 2017
There are Iun adoption methods available for implementation of tin standard update related 10 the recognition of avenue fiom contrails. with nisiomers Under one method the guidance is applied
retrospectively 10 contracts. for ‘each reporting penod piesenicd. suhjeet 10 allowable practical ‘expedients. Under Ihe other method the guidance is applied to contracts not ‘completed as ofthe
dale  of  nilal  apply  Vmi  rec  ogn  zng ‘e imiatve  effect  ofthe  change  Gs  an  adustment  to  the  begnning  balance  of icained  eaming'  and  ako  itquics  addiional  disclosues  compilng  the
lesuis 10 the previous guidance We' aiefrcntly evaluating thess adoption mathods and the impa standaid update wil consolidated financial
Iatfe IS
In June 2014, the accounting standaid update related lo the ‘accounting for share-based payment” when the terms. of an award Ppiovide that a performance target. could he achieved aliei the
requisite. service penod was issued The standard update resolves. the divene accounting it raiment lot these share-based payment* by requiring thai a performance tsrgei that street” veiling and
thai could be achieved aliej the icgmsnc ten ice penod be treated as a peifonnancc condition The requisite. service period ends. when the employee can cease rendeung service and still be
oighle 10 vest 111  he  awad i  he  peformance  faget i acheved  We  wil  adopt  ths  stndad  update  duing  the  frst  quater  of 2016  The  adoplon  of  this  sndad  update  is  nol  oweced  fo  have
our condensed ncial statements
2_ A giisiions and Isitirey Wireless
Wireless Transacton
on September 22011 Verizon entered into a stock purchase agreement (the Stock Purchase Agreement) wih Vodafone Group Pic (Vodafone) and Vodafone 4 Limited (Seler), pursuant o which
Venznn agreed in acauire Vodafone's indirect 5% interest in Cellco Partnership dbla Verizon Wireless (the Partnership and such interest, the Vodafone Interest) for agaregate consideration of
appioximately Si™0 billon
On February 21, 2014, pursuant to the terms. and subject to the conditions set forth tn Ihe Stock Purchase Agreement Venzon ‘acquired (the Wireless. Transaction) from Seller all ofthe. issued and
outstanding capital slock (Ihe Ttansfentd ‘Shares) of \Vodafone Americas Finance I Inc a ‘subsidiary of Seller (VFI Inc). which indirectly through certain subsidiaries (together with. VF1 Inc the
Purchased Entities) owned the Vodafone Interest In consideration for the Transferred Shares, ‘upon completion ofthe Wireless ‘Transaction, Verizon 1) paid approximately $58 8 billion in cash,
/hich was valued $61 3 billion al the

(11) issued approximately 127 billon shares of Verizon's common slock, par value SO.10 per

Table of CaateDH

billon (the Verizon Notes), () sold Verizon's mdicetly owned 23 19 interest in Vodafone Omnttel N.V (Omnitel. and such interest, the Omitel Interest), valued at $3 5 billon and fv) provided other consideration, which included the assumpton of preferred stock valued at approximately 51 7 billon ‘e total cash paid to Vodafone and the other cosis of the Wireless Transacton, including financing, legal

and bank fees, were financed through the incurrence of third-party indebtedness See Note 4 fm additional inlonnation

In accordance with the accounting standard on consolidation a change tn .1 parent's ownership intereii while the patent retains - oniroling financial mir icsi >r-,lis ninsitiary is accounted for as an equity transaction and reincasurcment of assets and labilties ol pro lonsh f ontzolled and r.insnlilati-d subsidiaries is nol permitted \s a resut vie accounted for the Wireless Tians.ieiion by ilii-ur,i Ihe c.inying

air.oi i of the B to relied the change 111 s in the far.r.eiH: i Any. lan value i1
hanges, we received SO 9 billion of AWS and PCS spectrum treensea al fair value and we recorded an immalciial gain
9
di L M MM Wikm o and also risMninialed e sale ot I,  Oniiei
Wireless ~ Transacon  pusuant  to  a  separate  iharc  pun I i tgiceirien; A a  resut,  during

of. ihi Uionnel interest in Eauty in earninas (losses'l of unconsolidated businesses on 0111 condensed consolidated

lulcdest  (the  OmiMel  Tians 1

i~ nine  months  ended

‘September

Mo by

30,

a
2014,

; 1.1:1 paid an* the unto mil. by hinch tic nmeoriliolig irteies! s iisMed us ‘acri rocogin/ci in o-q.fuv trinitahlc to Vaiizor:

‘uhsidall  of  Vendor,

we  recognied  a

o

pre-ax

jibsiciiary

gan ol
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s

Vodaloric
19
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billion
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| he \  ci?ei MNotes  ueic  saicd  io  Vodaloric  puuant  lo  Veilns  oximg  indentle  Hie  Veizon  Notes  weic  ssied 111 two  m  poiu s m s ol s G b, Jm | by 21 202 (n cgityal  Wilon
Notes) and 2 5  bilon  due  Fetmay 2 [ 2025  (he ed 1 11 veai  Vmor  NoioJ  The  UMLIM  Notes  tual  iteest at a  fn a  me e  whch  wil  be  lesel  quaterly,  wih  intetesl  payable  aonerly 01
mica: bocning My 21 JOH  The 1 Ightyar  Voniin  Notes  bear  inerest  at  a  foaing  rate  equal o tweemonth  Tdr  cbik  Glered  Hae UM i) pbas | 222V,  and  the  cov  orvear  Veimn
Noes ~ bear inteiess  at  a  floang  rale  equal  fo  tvee  <u-ili  UHc " (n | «2i | be  indemwe 1111 g2  emi  lie \  en  o.  Noles  conains  cetan  negatve  lovenams.  incudng  a  icyovc  picdgi
Wi, and 1 mewer  or  miili  <hfpdmiili>  tansacton  cneoail  allmatve  lovenants  and  events o  delut  that e om  oma 11 101 compames uiiaiing  an v o sineni  gade  fed it raing
AN event  of defaul lot ciher series ofhe  Venzoi  Noes mn n Al in a relwaion o the L ime  pni  pjl jvaunl ot al  debt  sc. unties  of  that sincs  (eSmnini  two  yeas  atei  Ihe elosm oW s
Tinsidin  \  erfn Wiy  redesr .t 01  ar\  polur, o  the  ouMardn;  Vciln  Noes  held by  Vodalic 01  an> o s  aliacs  lu u e pud ol ¢c 4 lu pm it amount  plus  acorued  and
unpaid interest  The  Verrien Notes  may oy be witiTed v Vodaone o thid  pnies  m spreiied imoiinis  during  Jpeciied periods,  commencng  Janvary  J, 2017 Awy  Veiloi N.je, M by lont
naicc, @il not  be  icderivble by Veiton  pio  to  then  inawnly  dals  Voion  has  ajiccd  to  fle &  lm  fain sl orest o« o wseer o e\ “.ts @ est e~ nviths  pior  h> - Venzon
Notes becuiiing t iisfeiable

1Cla" b= (as. |, imiL i prel:red mi-c) 1 K 1 G 11 Svd 1 is-ie.: kv oneofinc furc based Iin(ics Mull the Class P

Sh.u-.i> 2w tHU 1561, S QUK. Fir-. and L1 > " siii O(1H sh.rcs oattal 1 ng) ale mjulaloriv redcemabliin April 20 at

4 WU pd <hde pis @l oniel  mi o unpald  dv ident ilends  accue st 5 4V, per  aium  and  wil  be  ealed  as  miccs  owpinsc Gt te  Clss 10 (  la’  L"  shne.  have  bemi  clissiiel  as
InhiliK atfan val | ihe Wircss ' .o%.iu i

. bliicd hilS attnfur,Li-totin Wirh's r>n%cllin hall be.-n <alcula(.| hasL.1 00 .01 ail.Ivsis nf 1,1ms

aiMitife  H.' A 1 e hesi My bi = a0 dn mi esme i he  nokOiolli  interest  Hal  is  assumed  compared o Ven-r s plk  kar A . tMs  \ ieon  r< < ) a o Jwl 117

liabioiv ol approx 1 malely S i 1 bilion

Spe (trum Lici use | 1 ansa. In-ns

il G- uMiter i, v ruplo:, J limiim 1 vi i t.us. cliil: wirh T-Mibile CS-\In. (1-Mobik UA: to

Lhir. eicim Wumil Wi, S.rv W .| Peis, n.! Commoni. alrn Smifo [t *s) lieeriseS  I'bc e.ehan;.

111 lulled 3 wri> - 0; ..ap-
Dining the second quarter of 2014, we completed I ran *jct min pursuant lo tm) addition jl agieements Willi T-Mohile USA with respect in our remaining 700 MIL A block spectrum licenses Undei one agreement, we sold ccnain of these licenses io T-Mobile USA in exchange tor cads consideration of
approximately $2 4 billion, and undei Ihe second agreement wr exchanged Ihe remainder ol our 700 Mib A block spectrum licenses as well as AWS and PCS ipeclruui licenses for AWS and PCS spectrum licenses As a result, vie iecciv ed SI 6 billion of AWS and PCS spc-e hum licenses il fair value and
we iccorded a pre-tax gain of npproximaiely 10 7 billion in Selling, general and administrative expense on our idated statement ot income for the nine months ended September 30. 2014

led September M>. 21/14.

asl

Dm in;; the three and 11:11

1 % evArci .| res-.ir 10 more clinicril use of iie AWS and fit's hands 2,5  (un .| I

During September 2014 wc entered into a iicetiic exchange agreement with affiliates ol AT&T hit to exchange renatn AWS and PCS sjiectnnn licenses Thi* non-cash exchange, which is subject lo appro* al bj the Federal Communications Commission (I'CC) and oihci customai) do sine, eunditions, is ex
pee led to close in Ihe lira quartet of 2015 1,'pim completion ofthe transaction we expect io record an immaterial gain

olher wneless licenses and markets ti>i
Coodyill

Changes in the cany ing amount of Goodw ll aie as follows

(dollars in millions) Balance al January 1. 2014 Acquisition*fNotc 2) Dispositions iNotc 2) ifications, aclius'merirs and othei Balance at Scptemher 3ft, 2(114

Other Intaiigihir Assets

The following table d;-pla>s the composition of (nhet intangible assets net

Wireless Wireline
258 S 24.h34

(38] (4)

SIN301 S fi.226 S24.M7

Wirflim-

On July | 2014, we sold a nun-simie-jtic Wiiclini business, winch provide* communications solutions lo a variety of go agencies, foi net cash pioei-ds of SO | bilhon and leecided an iminaicnal gum

Other

During rehruaiy 2014. YVnzon acquired a hircincss dedicated lo the developmeni ot Internet froiocol tIP) telcviMon foi cash cunsideiaiinr-. that was not .snj"inearu

On Octcbei 7 2014. Redbox Instant by Veii/on a lenluie belwven Ven/on and Redbox Automated Retail LLC (Redfcoxl, a wholly -owned subsidiary of Outrrwall Ine . ceased pros iding seix'u.e to its i ustomers In aceordaru e with an agreement belween the parties Redbox w-ilbdic>* horn ihe venntrc on
Octohei 211, 2014 and Ven/on will wind down and dissolve the venture during thr next lew months As a result ofthe termination uf the vei:luie. wc expect lo ireoid a pie-lax loss of appioximately $0 1 billion in the fourth quanei of 2014
12K41

665

dollars in millions)
Dihviire O to 7 years)

The
miifiit
Customer lists (5 lo 13 years) Non-network internal Other (2 to 25 years) Total

ir Other intangible

2014 2013
7. he estimated futuic amortization expense for Other intangible a

At December 31,2013
(2.870) S 7id (8.1 K3 4eS58
(34y] 3it»
Cross Accumulated Net Amount - Ainorii nation Amount
3.b39 S 12 of fi <http://of.fi>) S 979
11770 7.317)4.453
i91 t323) 3r>K
Nine Months Ended Septembet .10,
(11.402)8573h $16100 S  110.300) § 5.800
1178 1183

Three Months Kndtd September 30,
3. Wireless Li<

s, Goodwill and Other Intangible Assets
Whrless Licenses.

Changes in Ihe carrying amount of Wireless licenses aie as follows
“dollars, in millions)

Balance at January 1, 2014 §75.747
Acquisitions (Note 2J 438
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Dispositions (Note 2) (1L7M
(. apiiah/cd interest on wncless licenses 162
Reclassifications, adjustments and olher 934
Balance al September 30,2014 $75J03

Reclassifications, adjustments and other includes the exchanges of wireless licenses in 2014 as well as SO 3 billion of Wireless licenses ihai are classified ai held foi sale and included in Prepaid expenses and olher on our condensed consolidated balance sheet at September 30,2014 (see Note 2 for
additional details).

At September 30. 20)4, appioximately S2 2 hilhon of Wireless licenses svere underdevelopment for commercial service foi which ive weic capitalizing interest costs

Remainder of 2014
2015
2016
2017
2018

dollar? in millions;
40] 1,379 1.145 959 795

Tibk mt <7>al#aii

4. Debt
Debt Maturing Long-term within One War Debt
Total

Changes to dehi during the nine months ended September 30, 2014 are as follows
(dollar* in millions |

I'iiceed- fio.n long-ieilll In'riowmi's Ver./on Notes

Ri pas mints oj [0,iG-i, 5, I'-.'W ing
IK.ere.is <http://IK ere.is>." mi -ic mi .iuMUT.s. i
Koljss.Li.itiii* o; ionj-ie 1:11 deli: tHhei

[la lam i- ai September H). 21I14
1403 § 107.027 >10')230

Gy ;. > I s, is.med "1 Tt sei, g.n, pr.neip.l <http:/ineip.il> amount ol 2 V/if. Note* doe 2D22 f 1 25 billion ag.gici>ate
On Maiih 10 2014. we announced the Miiierof;i..r. A listed in the foilowiug lahli

:-.u ipal autourit of + 24Vt Mit. v due 22fi .ud t ti S5 Lillum aggicgate pmieipal aiiiuum of-1 7 i Notes di.i 2tnd 'lhe issuance ot these Notes usulied tr. cash pioneds ot jppio ex:n.itely 55-1 billion, net of discounts and issuance costs The net proceeds were used ::: pan to finance tin Wnrlcs Transaction Nel
piocrrds not used to tinaner the Wireless Transaction were used lir general ..«;-Oliiie p.irp.-..— Also liunn;' 'ebi-i.uy 2111 1 we issued JO > billion .iggri.g.ilc principal anionn: of 5 ¥."i Notes due 20*.J .acvjing in ,a-h [uo.ii-ds i-l appioxiir: He:-. So 7 hilhi.n ncl ol discounts and iss.i.uier nists llie ncl p
meeds weir used lor [icnerai corporaic purpose-

Principal Amount ‘urehasrd

mt of j lendei offei ttlie Tendei Offei) to puit hase loi cwish any and all of the

Principal
0 ior. 550
h-iy..
1556 5 5(1%.
X 80*i
Interest Amount  Pure lose

1.500 1 300 1 250
Kale Maturity Outslandmf Puce"
& 117007 1 i4iii/1.4S 35 1.053 (-2 1 Tii :i
Table of Canteal*

vsiitb late will he reset quarterly, $0.5 billion aggregate pnncipai amount of 2.55% Notes due 20)9, SI 0 billion aggregate pnncipai amount of 3 45V. Notes due 2021, S| 25 billion aggregaic pnncipai amount of 4 15% Notes due 2024 and $1.25 billion aggregate pnncipai amount of S 05V. Notes due 20.14
During March 2014 ihe net proceeds were used to purchase notes in the Tcndei Offer described abov e

jed JOQ) Lil

pmieipal a

unrig September mMilted in CJ-li r
c-eds
SO *) biili..r lemberjON nriiali-uai an

5% ol ihe runu|

During Maich 2014, Ven/on Wireless icileemeil 11 25 billion aggregate pruuipal amount ofthe Cellco rifineii-hip and Ven/on Wueless t.apual LLC K Mi*-, Note-, due 2d H a: 127 1 am:mm ot su. li nuies plus accmed and unpaid inieicst tsre Farlv Dchl Redemption ) Also, .luring Xiaieh j(H

JJ 10 lull:;m ol UHOK p".us 0 (.1-:. Ven'on Conunimicaiioris Notes and Sl 5 hillion ol | yi% Ven/on Conimiuiicaiions Noies niaiurcd and wc,e repaid

. due 2044 The i-cosu lhe net p,
eailv 1
eusls

ico.inpii 1" fx.d
=i ted to settle
w-mate jini, ip.i, a
cash pri'ceeds "I appn:' louici) Sr. J2S billion, net of discounts and issuance costs and rs The sale consisted ul :he- rollwing S | 5 billion aggregate principal amount oj ? 0t1% e pnncipai amount ol * 5i)-.« N'oies due 202-. and S2 5 billion aggregate principal amount jirorrffls don; the olleiing v ill he
used io redeem nj in whole the following scries of outstanding notes w:n.li hivi iu-eii called loi earl) rc.i. mpt ioi. November 201-1 \in;.in m: miTv Notes due 201 5. Veiizi-n 5 55'i Notes due 2CD". Ven/on ? W-i \.iis diu 21)1l-. i i Sd2, Vniu dm. 2(i;-J Vm/on K ?5'i Noli s dm- J(i 1 h Alitel Corporation 7
0dV. Drbentuifs due 20D, and Cellco piriiiusinp an.1 Veri7oii Wireler.s Capnal LLC M 5U% Notes due 201K ami (n) 5 10 billion aggregaic pnncipai amount of Venion ? 50V. Notes due 11) An\ proceeds nol used loi the redemption ol thc>e notes will he used foi i>mcral corporate purposes
“apilal LLC

li llli I: il J Notes we i nn red ;.

a private ev. h.mge orlei CL.r Mas ..xchar.ge Otlei) to exchange up lo all 0 (i billion ouisiiiidiiiy. aggreiiale piiiuipal amount ofh UIS/m Notes due iioniinited Notes due 2024 (the New Notes'! and an amount of cash fins n| .1. hi (n loriuc. tion w ith tin Mai fixe harige <Iftc r w lin li expired .>n
r,] with Ilu issuer sm US ii.ill.n- <http://ii.ill.n->. (c¢

swaps to fix our tutiiic inter
Juli 1.

Mr Litder <>t.i ;oi each all ,c;us -lhe hr.Jci <>::
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a tiiiani ing condition, whi. )i was cithei salislied oi waivi d w nli rcspeet to U jtiil settled on Mr.ich 11, 20U In ad."ilion n< the punhs™' pin i- Jr.v j paid to thr dare of purchase iJurinr Mai.h 2014 i-e rrcoidcd early del-:

i (See F.uK DIji RAle.iplion ) legate pnr.iipal .iniourii oi lixed and fioJ
raie notrs lesiiitini: in cash jitc.|  rin- rV.llowi inili 11Utk pli* ( 7.
u< specilicd m-:i.-s of ouistariciiif. Notes issued b> \ i iiron a.id Alltel (".i"...issued by ven/o:-. | he lulv I'v. h.inge t.lleis hue been .ucounieci foi i

Or. Puis 2) 201-1. we Jr.rioumed ihr c..uuneneemcni <-! elcn srj

jinouni of ! N.'ic* urn- i'-in (the 20H; New N\.'es) .nul J5 bilh.-i

(the 2()5-t New Noies) m satiMaciloii o: Ihe ex change ofki *-iiisidrraii..o o mines! o:i il.c (.UJ Nnti-s! "ihe loMowing tables list the se;-.e.- of Uld Noli-amount ul each such seiies atfepie;! bv \ cn/on loi everi.ini--

I
inv.ite offeis lo exchange uhr July Eix.hange i>(1er<) lion I,.-lu-;uli the Old N-tes) f..i new N.-ies 1., be a rriodilie.nion c-f debt On August 2 | 2014 Yen/on ti:*- 2t>i
and unpaid included in the July Uxcharige Oder- ar.d ihe pnncipj]

r-ew Notes) S 1 billi m ..gsieg.te principal i;:gri,"ate p.m.ipal aino.ir. e.| 2> 0J2":. Notes tint 205 1 Umlercd Old Noies (no; including acc iiim

will be reset ullarK-rly and S2 0 blllion agglegtite pnliLipal amount of 1 35V. Nmcs due 201 7 We used the net plol.cc.ls <http://plol.cc.Is> llom the offering of these notes to Icpay the 3-Ycal Loans on June 122014" " 14

.

15 111 I 1

“LUK « Cum mil 5 Wirelees Equipment Jn>(tiulenl Flans We oller new ami exiating customers llic opiderivative Instruments O]l demalivc Inellumris are Ic'colded on a gross bans If.

Table of Caateml We recognize transfers between levels ofthe falr value hlerarchy as of the end nf the reporting penod There were no transfers within the falt value hierarchy dunng the nine months end¢ -, '
orossest7 | 1] 1]

sh llnw hedges in callunge approximately SI li lullirii of UiTii.ih Tound Sterling j»d tnro-denormriaiel debi info US dolJjrrjnd lo fix run future interest and principal payments in US dollar, as well as 10 mitigate ihe cITeci nl foreign

Venvun Wireless pie> iou-Iv <http://iou-Iv> entered into truss curreiiey swaps designated as

currency transaction gains or losses In June 2014. we sell ted SO K billion ol these cross cunensy swaps as' pan ot the Exchange. Otier and the gain* with icspee'i 10 these swaps weie not maUtial

* pomon of ihe gains and losses recognized in Olher comprehensive income (loss) was iclassificd in Other income and (expense), net to otlset the related pre tax foreign currency transaction gain or loss on the underlying debt obligations The fan value ol the outstanding swaps was 50 I billion at September 30 201 and waj not
matenal at December 31. 2013 Dunng the three and nine months enehrd September 30 201-1. a pic-tax loss 0/ »f i hn'liou and .m imnatenal pre-tax loss. lesp were recognizeef m Other income (loss) During the three and nine months ended Seplembher 10, 2013. a pre-tax gain ol S0 1 billion ar.d 3:1 iirun-ociial

pie-iax loss, iespectively. were recognized 111 Other comprehensive income (loss)

7 Stitek-flased Compensation

s the granting of slot I. options, sinck appree latum rock units and other awards The maximum numbei

The Veri/on ( nmmunu. linns Inc Long-Term liic-mlive Plan (the 1'lanJ pel nghts resinned stock, restected stock iir.its, peiloimarn'e share—, perfarmam of sliaies a va] labk' for awards from the Plan is I 19 ft million .shares

Rihutrsi Slink Lnili
T'he I'lan pins ides loi giants of Kestnsted Slock Units (RSUs) that generally vest at the end of the third yeai aftei the grant The RSI j are cliixs;lied as equity awards beiause the KSUs will be paid in Ven/on eomnion slock upon vesting The RSU equity a wauls are measured using the grant date fan ¢ alue of Veilion 10111111011

slock and are not remeMMired at the end of each reporting penod D" id end equiv .dent units arc also paid to participants at ilie time the RSU award is paid, and in the same proportion as the RSU award

I1-if 3. tmii:co Smrt Cum

T he I'lan ak,, jnov ides lor grants ol PeiloRr.ar.ce <http://PeiloRr.ar.ee> Stock b'niK (I'SUs) that generally vest al the end o the thud year alter the pranl As defined by tlie Plan, Ilic Hunan Rfsoui. cs C.iiiimme.c ol the lluaicj ol Directors delciimncs ILe iiuinuei of PSL's a participant cams based on the etteni to which the corresponding
perionnance goals have been achieved over the three-year performance cycle Ihe CLIU* are classified as liability aw aids because The PSU awards aie paid in cash upon vesting The PSU award liability is measured at 115 la it value al the end ot each is port ing penod and. theiclotc xx ill fluctuate based on the price ol Venzon common
jtock as well as performance rrlarive 10 the targets Dn idend equivalent unit* tie also p.xid 10 participants at the time that the PSU award is determined and paid, and in the same proportion as the PSU award

Restricted Stork Units

(shares in thtju ond*)

The Inllovxing table summanzes the Resincted Stock Unit and Performance Slock Unit activity.
21.724 7.080 (9.153) (252
16 193 5.041 (6.165) (229

Performance Stack Units
OuliUading. Jjiuuty 1 2U14
Granted

144340

Pay mem 3
Cancelled/Forfeited Outstanding, September 30, 2014

21,399
As of September 30. 2014. unrecognised compensation expense related to he unvested portion of outstanding RSUs and PSUs was appioximately SO 5 billion and is expected to be recognized over appioximately two years

The RSUS granted in 2014 have a weighted-average giant date fair value of S47 19 per unit
Employee BeneTlls

We maintain uoii-coiunbuiory defined heneiil pension plans lor many of our employees hi addition we maintain poslrciircuicni health care and liie insurance plans lor our renrees and their dependents winch are both eoninbutury and non-coninbutory. and include a limn on om share ofthe com foi certain recent and future rciirect In

accordance with our accounting policy for pension and olher poslrrltreiiiciil benefits, operating expenses include pension and benefit related credits and.ir charges based on ssets TTicse estimates are updated in the fouiih quarter or upon a

inar 1,1] assumptions, including projected discount rales and an estimated return on plan

reme a sure-men 1 event to ictlcet actual return on plan assets and updated actuarial assumptions The adjustment wilt be recefgfilled in the income ilalemenf dunng 'he fourth tiuarter or tts re men' event ptrtsuanr 10 oar accounting policy lor the recognition of actuarial gains and losses

alth care and life 1:1s
Nit Periodic Bern lit (Incnine) Cost
The following table summarizes the benefit (meoi
Pension  Health Cai

plans

Idollats in millions)
(ft?) (-11) 277
(21 (3p) 273
12) (2-16) 259
Three .Months Ended September 30,
Service cost
4 Amorization fpnoisevieecost (erdi) Expectedreum «n plan asses Ineret cost

Pen-uun  Health Care and Life
Net pefiodif benefit c»M

(dull 1.

245 S 2«dS
(190) (1-2)
(HIl) (10M
Nine Months Ended September 30,

ScTvKecost
tinorti/anon ofpno service cost ten Ixpeeted lelnin i plan assets Inteiest cost
Keineasuieiiicni gain, net

Net periodic benefit (incomelcost

s 130 s (117)s

Pennon Remeasuremenl
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Dunng the three and six months ended June 30,2013, we recorded net pre-tax pension credits of i SO 2 billion dance with our accounting policy 10 recognize actuarial gams and losses in the penod in which they occur The pension remeasuicmenl cirdils relate to settlements for employees who
received lump-sum distributions The cicdits were pnmanly driven by an approximately 75 basis point increase in our discount rate assumption used tn determine the current year liabilities of one of Our pension plans The change in discount rate resulted m a gam of SO 3 billion partially offset by a loss resulting from the difference

between our expected return on assets assumption ol 1 5*t at December

3 1. 2012 and our annualized jclual return on assets of 7 2V. at June 30 20)3, as well as other losses (SO t billion) Our weighled-ivriage discount rale assumption increased finm4 2% at Deccuihei 31 2012 1o 5 0V. al June 30 20 3

Dining the three months ended September 30. 2013 as a result ofthe settlements noted above, we performed a pension remeasuremenl in accordance with our accounting policy lo recognize actuanal gains and losses in the penod in which they occur This remeasuremenl was not malen 111 to our condensed consolidated statement of

income for the penod

Dunng October 2014, ihe Society of Actuanes finalized new actuanat tables for applying mortality assumptions to measure qualified defined benefit plan and other post employment benefit obligations We are currently evaluating the impact these new tables may have on oui condensed consolidated financial statements, which may be

material

Severance Payment*

Dunng the three and nine months ended September 30, 2014, we paid severance bene fin of SO 1 billion and $0 4 billion, respectively At September 30, 2014, we had a remaining severance liability of SO 4 billion, a portion of which includes future contractual payments to employees separated as of September 30,2014

(Jtlici cumpicheiisive loss Comprehensive income

Fablr «rCantrali
Employer

Contributions

Dunng the three and nine months ended September 30, 2014, we coninbuicd SO 2 billion and SI I billion, respectively, to our other postretiremen!
benefit plans Dunng the three and nine months ended Scplembei 30, 2014, we contnbuted SO 7 billion and SI 5 billion, respectively to our qualified
pension plans The coninbuiinns to our nonqualified pension plans were $0 I billion dunng the three and nine months ended September 30. 2014 There
have heen no maicna] changes wnh respeci to the qualified and nonqualified pension contributions in 2014 as previously disclosed in Part II Item 7
"Management's Discussion and Ajmlysis of Financial Condition and Keseills ofOpeial fons' in our Annual Report on Fomi 10-K for the year ended
December 312017

9 Equilv ami Aci uitiul jteil < llliei (umpi i-hensi v 1 liiciiine

Issuar.ee <http://1ssuar.ee> o! | ouunori sii.ci. Coninbated c.ipiial Div idendi dee lared Common stock in Ireasurv Purchase of noriconlrolling niteie Dis".iibutrous and olhei llalance al Scptimbii JO. 2(114

The changes m C.ourno,-, soul. C the Uncles- Trailsae lion on I e'lun

ted r.prlal and i'uiehas; , 201-: Set Note 2 £ addi
Vtuiliutable-  Nune 11 til oiling

IThad (1.183)
n,S1ill S "iSjTiT"

22"K 14101
[(.(74)
123) jj*1M 2.225 12VIh

(55.4(0) (55"(in) 1
11.454) s

due 10 ihe complelii
1 losing ol the Wut-lcss ifaiisac fimaiih ions,.!1.) of Vodaf...c Lc lorupl.

u lulled 111 our ¢.md>.-nsed ¢ ll-on Wircle” The n.-mori

(c-mri-.oii sioi). h.. hu.n u-id Hon icelucfriti: V \ :r:Jln'ii cornrrnn: sh.

tioi: of (In Wik less I

n ag:iie:gaie v jl.., 0] SO » billion

riie i trie : 111:it 1115." requirements ol einjiloyc-e and >ha:im>rii 1 plan-id, du.iiii: (he ii:iKri,.):iilisei:.le(f x'epteriihei 30. 2114. winch had jij

| ululated utiicl comprehensive
by component are ax follows
UnrealizedDe fined benefit
foreign currency  Unrealized  luiion
translation loss on cash marketable
adjustments flaw hedges  securities
117U
138
99
215 S 2358(30)
117) 1153
8538 (143) tvll

Accumulated Other Coirmjrchi ( The changes in Ihi. b.ib..cv nf.!
(dollar millions)

Balance at Januaiy 1.2014

(117) M.AM3)

Othei comprehensive income (loss)

pennon and
poitrclirement
plans Total
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11
Amounts reclassified to net income Nei otbet comptehensive loss Italand at September 30. 2014

10 Segn
The amounts presented above in net othei comprehensive loss aie net of (axes and noneontioUiug interests, which aie nol significant Tot ths nine months ended September 30. 2014 the amounts reclassified to net income related to foreign cunency ii.im.latiC'Ti -acijuitmenw aie included tn 1-quiVj in timinp llusse-;) of unconsolidated
bei tune sic s on s*ui condensed consolidated statement of income and are a result ofthe completion ofthe Omnitel Transact ion See Note 2 for additional details For the nine months ended September 30. 2014. the amounts reclassified to net income related to defined benefit pension and posirctiicinenl plans uere included in Cost of
services and sales and Selling general and administrative expense on our condensed consolidated statement of income foi the nine months ended September 30, 2014. all other amounts reclassified to net income wete included in Olhei income and U xpense) net on our condensed consolidated statement of income

r.d oigani/e by products arid sen n consistent with the chief operal
 strategic business unii.s [wmem operating iniom

it Information

Kepnit*hle Segments

VVfhave two u portable segments wim Ii we upetate and n We impure and evaluate our reportable sefimens base ctreriioH maker's asscssmer.i ol se.gmenl perfoimance
ulis
On July 1.2014, out Wireline segmer for these operations have been rcclass

the results of othet businesses such as our investments in unconsolidated husmesses, pension and other employee benefit related 10sts lease financing as well as the historical results of divested opeiatums and

Corporate, eliminations and othet includes unallocated corporate expenses recorded tn
other adjustments and gams and losses that .i remit allocated in assessing segment performance due io their non-operational nature Although such transactions arc excluded from the business segment re*ulis, they are included in reported consolidated earnings Gains and losses that are nol individually significant are included in all
segment results as these items arc included in the chicf operating decision maker's assessment of segment performance Effective January 1, 2014, we have also reclassified the results of certain businesses, such as development .stage businesses that support our strategic initiatives, fmm our Wircline segment to Corporate, eliminations

and other The impact of this “classification was not material to our condensed consolidated financial statements oi om segment results of operations

divested a non-strategic husiness (sce Note 2) Accordingly, the historical Wneline icri to Corporate, climinations and other in re fled comparable segment operating insults

Our segments and their pnncipai activities consul ofthe following Segment Description
Wireless' communications products and services include wireless voice and data services and equipment sales, which are provided to consumer, business and government customers across the United States
Wireline's voice, data and video communications product! and enhanced services include broadband video and data, corpotate networking solutions, data center and cloud services, secunly and managed network services and local and Inng distance voice services We provide these products and services to consumers
in the United States, as well as to cam en. businesses and government customers both in the Untied States and in over 150 other countnes around the world

21
Iibir nt Cur.Inlll

The following lahle provides operating financial information foi

(dollats in millions)
External Operating Heve nues
Wircless

Retail senice Othei service Service icveniic

Iigiiipinciil Olhci

Total Wireless

Wireline
Consumer retail Small business Mass Markets

Strategic service Coic Global Lr.teipn-c

Global Wholesale Othet
Total Wiielme Total segments Corporate, elimination Total consnlidaled

ins and other reported

Intersegment Revenues
Wircless

Wireline

Total segments

Corporate, eliminations and oihei Total consolidated - reported

Total Operating Revenue*
Wireless

Wireline

Total segments
Reconciling items

Total consolidated - reported

Operating laconic
Wireless
Wireline

Total seg menu
Reconciling items

Total consolidated - icported
Nine Months Ended Septiiiilier 10, 1014 2013

ii two reportable segments
1 hrei- Months Ended September 30, 2014 2013
8.07528Mi

16.7TM 152952 S4U.127

7t 2.M3 1950
11.606 1 Ji5Ji
07353 ni [
11.020 1.907
92 224 1.663
1.131455
2044 0.207 1J8>0 4,0"7
K79301.555
$31.586 S 30.279 J9LRK7 SSv.485
Bd 756
880 (ESQ)
89.810 675
31 411
175
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21.8.15 S 20.399 J 64 197 5 59.898
9,576 9.657 28.869 28.912
30.056 223

6,955 225
S 31,586 5 30,279 $ 93,817 S 89,485

2) 877 (U2)

7.1K0 (2901

7.033 95

21,258 619

19.984

(79)
$ 6.890 S 7 128 I 21.735 S 19,905

Table of OiMilts

(dollars in millions)
Asset?

Wircless Wijcline
Total segments

wariplotethcWirloss In

iher =120 1jIsai>. 121114
155.443 80.135

A(September 30, 2014
211.002 43.09t)

146,429 84.573
218,578 02,2h5)

uipnsed ot cash and cash equivalents winch vi
Table «f Cantrnlt

they develop and adjust any accrual or disclosure as needed We do nut expect that the ultimate resolution of any pending regulatory or legal mallet in future penods, including the Ilickrville matter de sen bed below, will have a matcna] effect on our financial condition, bul H could have a matenal effect on our icsulls of operations for a

given reporting penod

at the site of a forme t Sylv.nna facility in Theksville New York thai processed nuclear fuel rods in the 1950s ami 19M>>' Remediation beyond original expectations proved to be necessary and a reassessment o: Ihe anln Ipaied remediation costs i\.n condticrei] A
i: 1. gedn: Tr: s~y n.'uli ni ihe A(. 1. j-eilniiiiig s..me of all it tize remedianon eiloit

During 2003 undei a pproved plan,
reassessment ol cxnst: related lo reiutcliation cilons ai siv. cr.il <http://cr.il> otbei loitnei facilities veas also undertake n In piemher :t=t)\ill, Annv Corps ol’ ngincers (ACFi a. repicd the Iriksv ilie 2..z¢ n.io Il:- f .rmnly LTili/ed Sue k:-livdi.i] A

|..r Ihe Thet-.ville site isiih a corn-sp,:ii.iiii;> decease in ; .-*is to W tia.ii T.i the extent thai ihe Ac, f- a-.sumes responsibility fo; iciuco'al woil al the liiel.sv die site: an ailiu-Inicni to a reserve previously esubiislied for ihe icmediaiiori may be made Adjustments to ihe rocrv-e may also he rrude based uiior: .KHi.il <http://KHi.il> i on.!

ilions disi overed dunng the n in. elation ai rtus cr aiM olher site requuing reinediatir.:i
Three Months Ended - Nine Months Ended

September 30. September 30,
2014 2013 70142013

305G $93.000 5Kti.H
Most ol llicse cases air brought hy non-pr.ietizing enliiies an.I ellrrmel broughi bv companies ilint have sidd piotticts and seck iniuiiciice icliel a and a smal! number ma\ go to trial ir, the torn.r.g 12 month* if il-¢\ ire not n
igrh,Ve-
»<-Il These fases er.Mse resolved

Coiperaie. ¢ 11 mi nation lulal con-oliiiate:: oper.it <http://oper.it>

406
209
S3lx*b * 30279 S93HH7 5H94XS
e to consolidated i
ee Months Ended  Nine Months Ended
September 30, September 30,

2014 2013 20142013
uii.<n ol agre loth, julrel,,
mvesinienis \'eivoit ordniaclv pioM.fet matters such as ounership c't 11i. -.e. unties
‘uulcrpartics may- make chums undei these
¢* oiduiary . nurse ol business
with ihe ex
laming tn a variety ol uol

provisions and Veri/on will !.eek to di lend :.ga:nst those ¢ latins .V.ihse:iiei:i to llic vjle oi Ven.-un Inlorm. licin .Services < ariaiij i

ranici
«hrch «as issued cehtr. the dircsloiy busuiiis v..-.s puichjscd in 21101 and lud a irt-vi ar tun jbetoie estcTsi..ns| The pi.existing guarantee conliziurs wiihout n-.odilic.iioii, ilespne the sub-.eq'aem ule ul Veri/on Intorm.iioit Seiv ices Canada and the spin-oil oi our domestic pnni and Intcir.ci vellow page iliiectoncs busmes* T he possible
financial impact of ihe (jirai.iniee. which not expected to be a.lv crsc cninol be reasonably estimated as .) v.nietv u] ill. potential utcor:ies .o'iikible undei tin. “uaniu'ce tesitlt

1 Dial ji« ill mt upvi itlllt in
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Impact i.fdic Cotpoi.ne. ei

f, .80/ 1

(4Kj

20 (757) 34
(Si>) (3033) 111061

Ue jiemrally a.conn: ct->t(imer accouriicd [i>r
ml sen ces and jsci ffanxfers a: corient market prices No single ir revenues during ihe ihree and nine months ended icpiember 3<1.

ii.nr <http://ii.nr>: on speiliuin lirer.se <http://lirer.se>

T1 Tiimi'tittm rits and (
edings at the si
‘ial litigation and regulatory pro
inwe  the i m.irrei.ijv pending matters is Ihe ainciii:: >u; in
iMtu ul Tlie amounts ainady iscrued caiin-.1 be . inchidirtg (1)
uncertain damage -heor;e* and demands
plans i'ui business, wi:Ti Mine 1i> (hinij plans fur Small business anil llic Nalniiiv.uk <http:/Nalniiiv.uk> HiL-ines. D.ii.i Packages ami
Plans "' 25
Venzon CommuniL.it <http://mmuniL.it>ions lue (Ven/on uj ihe Company! is a holding company thai acting through its subsidiaries. is one ol the
world s leading prov iders of coinmiinic.itions information and entertainment products and sen lies lo consumers, husmesses and governmental
agencies Willi a picsence ni uvo 150 Touiiliicj “notind the world, we offer vmu, data and video services and solutions on oui wire-less and wcline
hetwoiks that are designed lo mett customers” demand loi mobility, reliable network connectiv ity, security and control We have two reportable
segments, Wireless and Wncline Our wireless business, operating as Verizon Vi neless, provides v oice and data sen ices arid ecpjipmeut sales acioss
the United States using one ofthe mo<t extensive and ic-liable wireless networks Our wncline business ptos ides consumer, business and government
customers with communications products and services including broadband data and udeo services network access, voice long distance and other
communications. products. and services and also owns and operates one ol the most expansive end-to-end glohal Internet Prntocol (1P) neiw.ttks We
have a highly sktiled. diverse and dedicated workforce ot approximately 17H.50T) employees as of September 10 2014
In recent years, Ven.nn has embarked upon a strategic transformation as adv ances in technology have changed the ways that our lii-ihoick interact in
then ptisuiial and pmfissjonal lives and that bu-ineste* operate- To meet the changing, needs ol" oui customer and addios the changing KVhnoh.gicjl
landscape, we are focusing oui efloils aiound higher rriaigm and growing aie:. ot our business wireless dara wneluie daia and Strategic services,
including cloud computing services
Oui Kiaicgy requires significant capital investments primarily to acquire wireless spectrum put ihe spectrum into serv ice provide additional capacity
for growih in our wigise wireline networks invest in ihe fiber optic network that supports our wireless and wacline businesses, maim.on out
wuflest md wireline network* and develop and maintain significant advanced infonnation technology systems and data system rapahiliues We believe
that steads and consistent investments in networks and platforms will drive innovative pioducts and services and fuel our growih Our wireless and
wicline networks wili continue to be the hallmaik oi out tiran.i and prov ide tho fuiidainemat strength upon which we build our competitive ariv
antnge
on Fe um a iv 21 2014, we ceunpleted i he acquisition of Vodjfune Group i s tV.idyfone) indued A 5 interest m Cellco Tailuership b a \en/on
Wireless ioi a.lale consideraiion of apptox imalely Slit) billion (the Wireless Ttansastion) The consideration paid was primarily compute el ol cash
ot fippicxtmately 58 89 billion and VienTon common stock with a value of approvimaiely Sb 1 j billion Sc. Al quisiiums and Divestitures Tor
additional information
In our Wireless business dunng the three months ended September 30 2014 compared io the similar penod in 2013 revenue growih of 7 0 was dnven
by serx ice revenue growih of 4 % as The demand for fourth-gener.it <https//er.it>ion (4G) [ ong-Term Evolution (Th smart phones and lableis
continues \Jm) contributing to The inc tease in Wireless revenue was equipment revenue growih of 2 9% dnven by higher sales of equipment under
both the traditional subsidy model and Venzon Edge At September 10, 2014, teuil postpaid connections were 5 v higher than at September 30, 2013
with smanphoncs repicsenling 7% of our retail postpaid phone base at Septembei 30. 2014 compared o 67V. at September 30, 2013 Also during the
three months ended September 30 2014, postpaid smanphnne- activations represented 91% of phones activated compared to 85% in the similar penod
in 2013
Now that we have substantially completed the deployment ol our 40 Li'l: neiwoil. we arc Incusing the capital spending m our Wrreless business on
adding capacity and density to oui existing. 40 LTE network Our 40 LTE network is available to approximately 98% ofthe u S population m more Ihan
500 ‘markets and covering approximately 30t million people, including those in areas served by uurLTfe in Rural Amenca partners Our 4G LTE ncl
work provides higher data thioughput performance for data services at lower coil compared to those provided via third-gencraiton (3G) networks In
May 2014. we announced the deployment of Advanced Wireless Services (AWS) spectrum in our 4G LTE network. This additional bandwidth, which
we refer to as XLTE. provides additional network capacity and is currently available in more than 400 markets Nearly all ofthe devices Venzon
Wireless currently sells can operate on XLTE- Nearly 79% of out tola! data traffic in Scptembei 2014 was cared on our 4G LTE network
on February 13,2014, »r introduced our More Everything * plans which replaced our Share Everything ‘plans. and provide more v alue lo our
cuslomen These plans, which aie available lo both new and existing postpaid customers, feature domestic- unlimited voice minutes, unlimited
domestic and international text, video and picture messaging.cloud siorage and a single data allowance that can be shared among multiple devices
connected to the Verizon Wireless network As of September 30. 2014, More Everything accounts represented appioximately 57% of our retail
postpaid accounts compared to Share Everything plans representing approximately 41% of oui retail postpaid accounts as of September 30 2013

Venzon Wireless offers shared data

Tobk *f toalroli

In our Wireline business revenues declined 0 8% dunng the three months ended September 30. 2014 compared to the similar penod in 2013 pnmanly due to revenue declines in Global Enicrpnse Cote and Global Wholesale These decreases were partially offset by revenue increases in Consumer r-ctail dnven by FtOS FiOS represented
approximately 76% of Consumer retail revenue dunng thr three months ended September 30. 2014 compared to approximately 71% dunng the similar penod in 2013 As the penetration of FIOS products increases, we continue io seek ways io increase revenue and further realize operating and capital efficiencies as well as maximize
profitability As more applications are dev eloped for this high-speed sen ice, we expect that FiOS will become a huh for managing mull i pic home services that will eventually be pan ofthe digital grid, including not just entertainment anil . omnium, alions but f1.u fu. -ia-ir..n tan< > iiinnniriic.i linns sue h as heme moiulcinug. health

monitor in", incigv m.uiageinc.ii arid utilities :iian.ir.cinen’.

TiMmf C.nirDU

In this section, we discuss our overall results of opcialions and highlight items uf a non-operational nature that ate not included in our segment result* We have two reportable segments Wireless and Wncline, which we operate and manage as strategic business units and organize by products and scrv ices In ' Segment Results of

Operations " we rev icxv the perfunnance uf our two reportable segments
On February 21. 2014, we completed the acquisition of Voilafone's indued 4 5% interest m Venzon Wireless As a lesult, oui

1,-S', tluou™h the closing o! ilie Wireless I :ans.i.iior: and reflect our full

results relied our ownciship of Verizon Wi:

0i be Wireless Tiansae inn-. ihiKiigii "-epien-.o.-r ti

owneisliip ol Veri.-on Wircle.s. Innn tl-r el.
and ii
oui FiOS platruim Lyu:izig 201-: Veri, with new Icjiuics n-.c I inline, lhe abilu;

lounce.fihe ir.n HOS I Vis otl.

native
ol 11US Oiiin:in:i T V which provides I'0S TV customers ice and contiol live TV troui any 100:11 in their home This our hOS Oii.uitiim h,.i:i,.l..ind servur residential and small meds up in Mil) meiMbvies per second. which we icfet in .is
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:sc an, scr. ices an.: dau n “bruiluni; market toi
w\l;0 in our Wireline business lot pnmanly as a tev.ill of lowei vo coii-.pelitiou I'i corn]'en-ale to: t around data, v ideo and adi aneed Hie three months end. d Scpiiinb.-Enterprise rev cr.ae-s

‘We .in- uil rstn-.i- in i min s atn ¢ le ¢ hnuiur-y |,i .- wire lev nei works ::. eh-speed liber and cloud sciv ices 10 position ourselves al the eer.tei ol trmvih trends ol the k:iu:e Puring Irune mi-mli. enile.i September 30 2til4 these investnieiits included capital evpenditurt's of S 12 6 In 11.or. acquisition, oi' wireless licenses of SO 3 billion
and acquisition* of mv est merits and businesses of lit ; billion Dunng. the nine months ciidcci September
< ihe:

"0i 1 we also . orupVtc .1 spit; tmni license triiris.ie nuns and, as a result we received piocce-ds ol 52 -1 billion See> Cask flows t/sed in Irnesimg At nunc- and ' Acquisitions jml Oiv esiuures' foi adilitioilal nitomijiion

rece.rded :r. eon .. ..sw. Il as ih, ing segment p. rt.
we dui

il the
.elas

,::<m inr.iuives (toni our Wiicluic rial to em eori.leiisctl cousolidaied

lud.d in iep.>ned e.<n:-cdi-Jiled in ajl segmeiit iestil's s ti-.cs. Hems an m. hi,

allni  d lie-lid- ii.nli penod lo period L'fjetn e I

lis arid Other Ihe unpad of this i ei I assi lie al ion was nl n-sultsor operations

On July 1. 2*J 1J oui Win hue -eminent .In esi. .1 a non -irate i.n biisiucsMsce A.-qui-ition- and D.\estiruies ") A.c oi.lingly Il hisl-nial Win Inn- n suits for the:.e .+per..ti.iris wh:di w. re not materia: n: on; . ori.kused .on-.oli.l ,ud liuaii. lal statement:, or ;i segment results o( opcialions. have oee.T re-cias"il.ed lo I '>!|-.vaie ei immafons
and olher Ii. rel"cel comparable- stigir.cnl operatui re-ults The icsults <d opeutioiis lelate” to tho d:ve-sl:it:re ieTuded wnin:: Coiporate climiriji.ons .1:1.1 mhei are as follows

(efolJars

Threc Mouths K.nded  iSim .Months Kuded
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2IHJ 2»J4 2013
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i. also inv<

efliiieni. ;r!...bl: inli.i-Hueto;. L.<i -imp, >,,....., ||,, inli

peifoimaiice excelle'nce a.-.d jLoiilijbilfij cieate nit-tiinigfiil w.nk foi mii--ii r. .rul p;

i poidir.), our euoiinunities with  lied tu pultnig our customers Inst an mil coie values H integrilv tespec
a long-ieim ictuni foi our sh.ircowiiet

Impact ol Divested Opeiatic

Cost of seuv..e- ami -ak-

We expe.i th, Wu.-le-essre-i:

>iisolulaud operating i .1 p.s"p....! ARPA (Ihe a

*n rcl.-n-d io fien.lv <http://iien.lv> .il:e< nr.)- oui business that \ea< tii.se <http:/tii.se>losed in P.n !
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The increase in consolidated leveuues dunng (he three and nine months ended September 30, 2(1}4 compiled lo the simrlai pcnods in 2013 was — Jihlr ml mnicnis **T Cost of Sen rr.~.t ,n<d Sa/ei Cost of services and sales increased dunng the three and nine monlhs ended
pinrtanly due lo higher revenues al Wireless as well as higher Masi MarVets revenues dnven by FiOS services at our Wireline segment I'ariially Sepiembei 30. 2014 compared to the similar periods 111 2013 pnmanly due 10 an increase in cost of equipment sales of S1.4 billion and S2 7 billion,
offsetting these increases ueie lower Global limerpnsc and Global Wholesale revenues ai our Wireline segmem Wireless its enues inere.ised S14  respectively, at oui Wireless segment as a result of an incicasi: 111 Ihe number of devices sold SvUiitp. Geneial anJ Admim<iniiive k.xptme Selling

billion or 7 OV*. .mil S-i 3 billion or 7 2%, lespeclively, dunng Ihe three and nine months ended Sepiembei 30, 2014 eompareil i< Ihe similar periods in general and administrative expense ine leased dunng the three monihs ended September 30, 2014 compared to the similar period in 2013 pnmanly due to
2013 due to growih in service revenue and equipment and olher revenue The increase in s-crvjrc revenue during the | luce and nine months ended  gains leeoided dunng the third quaite: of 20 1 3 related to the of wireless | Partially offsetting ihis me tease was a dee line
September 30 2014 compared to ihe similar periods in 2013 was pnm.uily dnven by higher ictail postpaid service revenue, which increased largely as 111 sales commission expense al our Wireless segment Selling general and administrative expense decreased dunng the nine months ended Scplcrnhci
aresult of an increase in retail postpaid connections s will as ihe continued increase in peiictratroii ot 4G LTE sniarlphnncs and rablcls tluough oui 30, 2014 compared 10 Ihe similar period in 2013 primarily due 10 larger gains recorded during 2014 rclaice! to the eomplenon of wne'tSx license

More EverVihing plans Equipment and ulh. i revenue increased dunng the three and nine munihs ended September 30 2014 compared io ihe similar ~transactions, as compared to gains recorded dunng 2013 related 10 the completion ol wireless license Hans Jettons, partially oilset by n pension

penods in 201/ pnmanly due to an increase in equipment sales dm cn by sales of equipment under both the liadit oi.il <http: oilil> subsidy credit recoidcd dunng 2011 /Vyife-e iHitm and Amu UzatioH Lipiisse Depreciation and amortization expense increased during (he three
model and Ven/on h'dge During the ihrec and rune months ended Sepiemhcr M). 2014, retail postpaid connection net additions increased compared and nine months ended September 30 2014 1 oiripaicd lo the sinulai periods 111 2013 primarily due to tn increase 111 ncl depreciable assers at our

to the similar periods in 201J primarily due to an increase in retail postpaid connection gross additions_pantallv ollsc< by an increase tn oui retail  Wireless segment Von opcnnwi OfJil* Three Munihs Ended Nine Months Ended September 30.  September 30, (dollars in millions)

postpaid connection chum tale Retail postpaid connections per account increased as of September 30 2014 compared to September 30, 2013 2014 2013 10142013 Gain on vpre truin license triniarhons % S 2r"'s 707 S 2UX
pnmanly due io the increased pencnailon of tablets Wireline's revenues deeicased 0 S% and 0 IV respectively, dunng the thiec and nine months Pension remeasurenif nl - - 237 See ' Olhei ltems" for a description of non-
ended SepTember 30, 2014 compared to the similar p. nods in 2013 pnmanly as a result ot d. lines n Giobal Enterprise Core and Global jonal items Ci Opruilniz hu nme ,ind EBITIH Consolidated eamings heforc interest, laxes, depreciation and amortization expenses

partially oilset by highCi M..ss Miikei revenue* dnven b> 1i0S servi.--* Dunne: the nine months ended Scptcmbei 30, 2014. the decrease in Wireline s (Consolidated E1HTIM) and C Adjusted EBITDA, which arc presented below, aie non-GAAP measures and do nol purport 10 be alternatives to
revenues was t;so part -.mil> oilset by increased Strategic serv lee revenues within Global Enierpnse Mass Marlcls revenues ir-fTe.iscd operating income as a measuie of operating performance Management believes that these measures are useful to mvcstois and other users of our

<http:/ir.fTe.iscd> S.0 1 billion or 3 2% and St) 5 hillion or 4 1 _ icspeelively, dunni' the three and nmc months ended September 31). 20i-' compared financial information in evaluating operating profitability on a more variable cost basis as they exclude the depreciation and amortization expense related
toihe similar prmuix in 201 3 primarily due tn the expansion of EiOS services (Voice, Internet and Video), including our S Omnium oiler ing 5.as  pnnunlv to capital expenditures and acquisitions that occurred in prior years as we'll as” in evaluating operating performance in relation lo our competitors
well as changes in our pncing strategics, partially offset by ihc e.onlinner! decline of local evi hiige rev cinics Global Enterprise revenues deeieised  Consolidated 1:1111 OA s calculated by adding back interest laxes. depreciation and amortization expense equity in cam 1 tigs (losses) of unconsolidated

SO 2 billuii 01 4 4%. and SO | billion 01 3 2".. respectively dunng the thiec and nme monihs ended Sepiembei 30 201 1 compaicd to the similar busingsses and oot ncome and (expense).net o et Incame Consoldated Adusled EBITDA is elcisted by exuding the ffec ufnon-operstions
periods in 2013 pnmanly due lo lower voice services and data networking revenues rhc contraction ot niaiket rates due to competition and m decline in items and the impact of divested from the idated EBITDA believes that this measure provides additional
Core customer premise equipment revenues This decrease dunng ihc nine months ended Scptemhei 30 204 ua< partially ofiset by increases in  relevant and useful information to inveslors and other ssars of our fnancnal data in evaluating the efliictiv eness of our operations and underlying business
Strategic services rev enues, pnmanly due 10 increases in uur application services such a.s our e Inud and data center offenngs Global Wholesale trends in a manner that 11 consistent with 3 of business See "Other Items" for additional details regarding these non
revenues dcr leased Jf 1 billion 01 4 KM, and SO 3 billion or 5 6%, respectively, dunng ihe three and nine months ended September 30. 2014 -operational items Operating expenses include pension and benefll related credits and.'or charges based on actuarial assumptions, including projected
compaicdt the simiar periods in 2013 pnmaniy e to a decine n radonal voice revenes and a decine n domesiic wholesale connections, - discountrates and an estmae returm 011 pln asets These estmates wil be updated i the fouth quarter o upon  remeasuremen! event 1 re fled
partaly offset by Ethemet migrafions from core ustamers a5 well 53 conining deman tor igh-speed digh data servioesfrom fbe-do-the-0ell . acusl retum on plan assets and updsted sctusr will be in the income statement during the fourth quarter or
Homers upgrading their core data circuits © Elhemel facilities | Consolidated Operating Expenses J Three Months Ended upon a re measurement event pursuant lo our policy Torine o of actuanal gai These re measure meat 1 could result in
nlanihs Ended September 30, Incre: September 30, Increase/ (dollars in millions) significant charges or credits to one or more of our pension plans Dunng the second quarter of 2013 we recorded pension remeasuremenls in accordance
(Decrease) 2014 20)3 (Decreasej Cnslcf services and sales §12.252 S10.960 J12U2 11 Jt% s 35 528 s 32 925 S with our accounting policy to recognize

2,603 79% Selling, genera) and adminisiaive expense (277 8037 200 30 24159 24232 (73) (0 3) Depreciation and

amortization expense 4154 13 01 12465 12423  420.3 Consolidated Operating Expenses 4 696

$23.151 S1545 67 S72152 $69.580 S$2572 3728

actuarial gains and losses in ihc penod in which they occur Dunng the third quarter of 2013, as a result of the previously recorded settlements, wc Taalr mI CoDlrati It it managemenls intent (0 prov\de non-GAAP financial information to enhance the understanding of Venzon'1 GAAP financial

performed a pennon rernc<isuirment. which was not material 29 and 11 should be by Ihe reader in addition to. but nm instead of ihc financial statements prepared in accordance u-nh GAAP Each
non-GAAP fnancial measurs s presnted along wih 16 carresponding GAAP measure 56 ag nol o mply hat ore emphasis should b6 placed o ihe
non-GAAP measure The non-GAAP ﬁnanclal information presented may be determined ur calculated dillrrmily by othtn companies T hrer Munlhs Ended

Nine Monlhs Ended SeplICTiil>ei 30, ‘September 30 (dollars in miliums! 2014 201"
Consiihd.ttrd Operating Income: * (>>I'» J 7L'S i.11To 51%'>u51Add Depm-
iln.|i expcike K7 12465 12-i2i | Consolidated EBJ111A

AJit1T Vo :1ji-J iM200 S .i2 32S |.Css Pension rcinc.-wrrcineni -(2"1?)

1 ess Impact ol 111 vested operations (H) (21 ("0l CwnseilidatvilAdivisUEBN iiA

i 11(157 S 101, S3-HI S 317F.7 Pie changes in the table above dunng the ihi-e and nine months ended Scpte inbe.r HI I'll IJ compaicd (0 the

similar peiiods in 2013 weic a ;rsnli of the faciors desc nhed in connection w irh operating rc v enur* an.| opera ling e.xprses .MI il 1

TiMc of I'oninti

| Other Consolidated Resulti~

Equity in camings llossesj ol" unconsolidated businesses decreased SO 1 hillinn dunng the ihree months ended September 30 2014. compared to lhe similar period in 20)3, pnmanly due in lhe sale of oui interest tn Vodafone Omnitel NV (Vodafone Omniiel) dunng the lis! quarter of 20)4. *hich was pun ol the consideration lor ihe
Wireless Transaction

¢ monlhs ended September If), 20 J 1. i the sale ot oui interest in Vodafone
I"qmry in carnings (Jos vet} r>f uncon.irtbdjlrd businesses jncve.isci) 5 7 billion dim compared m Hie similar peimd in 2013. primarily due to the gain of I 9 billion n Onuniel dunr.g the Tint quaner of 2014

0:h-i huonu ii<!/(F.x/fntl. Set
Three Months Knded September 30, 2014 20H
increase/ (Decicase-)

Additional information relating to O'hei income and (expense), nci is as loi Lows
(dollars in millions Interest income Othci, net fuu;

Nine Months Ended
148 14 100058

September 30, Increase/
2014 2013 (Decrease)

I 75h%
7211K29)
1014 IMOKOIV. S 15 (1%
5052 204.;
820t
156%
(dollars in millions)
Pre vision fur imcirmit- taxes Kfftcliv income tax rate
ne taxes by income be tote The provision (or im omr in the cffective income lax rate as compared to the nel u si on of income within our income he fore the , nonconliolling interest in Ihe Verizon Wiickss

The rfleclil r income tax rale is calculated by dividing The pio\ imoo loi met taxes As a result of the completion of the Wireless Transaction the different statutory fedeial income lax rate will no longer be significant du in the provision loi income uvea that was previously aiiiihut.ible to Yodafene partnership Prior lo the completion
ofthe Wireless Transaction, our annual rtlectii ¢ income tax rate was significantly lower than lhe statutory federal jnuMJic )j\ rale due o ihe inclusion oj miome arijibuuhlc Jo VolijJone s nimeojiiroJimf! mieresi ui the Ven/on Wneless partnership wiihin our income before ihe pros ision for income laxcy. which icsulted in our effective
income tax late being 16 1 and 1 5 4 percentage points lower dunne the three and nine months ended Sepiembei 30 2013 respectively

The nicica.c m the piuvision foi income taxes and the cifeetive income ta.x utc dining the three and nine months ended Septembet .it). 2014 compared to the similar penods in 201 3 is pnmanly due io men.and income laxes on the incremental income included in Ven/on's piisi-atquixition income before ihe provision loi income taxes
wsnlting from ihe acquisition of Vodafotie's indircct 45", interest in VenTon Wireless on fehruary 21. 2014 The limease dining the nine months ended September 30. 2014 compared io the similar penod in 2013 waj partially offsc-i by ihe utilization of certain tax credits in the cuncnt penod

Uihei inc tunc and (expensc), net decreaseil dunng the nine months ended September 3n, 2014 ciunpaied io the snnilai penod in 2013 primarily due to net carly debt redemption i 0z.:* ot SO 9 billion recorded during the titst quanct o] 2014 (see ' Other ltems")
1 hree Mouths Knded .September 30 2014 2013

AL« Kin sw
3.957324

Nine Monlhs Ended

Increase/ September 30, Inoraie:
Decrease) 2014 2013 Decrease)

fdoilars ni millions)
155678 7% (1 14) iftOU)
$56,636 53%
S107.034 S54.524
49% 53V,

Total tnieie'sl coMs on debt balane es S 1 ess capitalwed interest costs Total S~

Average debl outstanding sl
litfectivr interest rate

nm - nol iricaningful

Total iitciest costs on deh: balances in.teased during the three and n «amilai penods m 201 3 primarily due lo the issuance of fixed and flo. "Acquisitions and Divestitures”) resulting in an increase in average dchi and a c< partially oflscl by a lower clleclive mleresi rate (see ' Consolidated
Financial Condm dunng the three and nine mouth* ended September 30, 20)4 compared lo Ihe similar penoda . in wire I ess licenses that are currently under development.
+02014 ar.d S2 I billmn at December 31 ion (after-tax) and SO 3 billion lalici-lax) at ogm/ed lax beiieTils was pnmanly due to the- r'007 thiough 2HOO p.ri m ul 1> offset by un in<

013 Interest and penalties September 30. 2014 and solution of issues wiih the case in unrecognized lax dated lo ¢ ihe

Utueeop.ni7cd Tax lenelits

Unrecognised tax benefits wet,- U tf billron at Sepiemb related to unrecognized tax henefis were So 2 hi lit rXcembei 31.2013 respectively The decrease Internal Revenue Service (IRS) involving lax

benefits related to the acquisition ot Voclatone's indirect 435V. inl,.rest in Ven/on WnJess The uncertain tax bene tits the acquisition ol Vudilone's indirect 45", micioi in Ven/im Wireless concern pie acquisition lax controversies and subject ol an indemnity from Vodafone lor which a conespouding indeiiiinty asset has been
established

Ven/on and/or its suhstdiancs file income tax returns tn ihe US federal jurisdiction, and vanous state, local and foreign jurisdictions As a large taxpayer, we aie under audit hy the IRS and multiple state ar.d loreign juiisdiciions for vanous open lax years Significant lax examinations ar.d litigation arc ongoing in New York City for tax
years as carly as 2000 Ii s reasonably possible thai the amount ofthe liability for unacogm/ed tax benefits could change by a significant amount in the next twelve months An estimate ofthe range ofthe possible change cannot be made until ihese lax matters arc further developed or resolved

Nine Monlhs Ended September 30. 2014 2013
Increase/ (Decrease)

Set Income Allnhulable lo mVancontrot/inj' Interests
Decrease
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Three Monlhs Ended September 30. 2014 2013
(dollars in millions!
$ 99§  3.346 5(3.247)(9707%S2248 S 9.201 1(6,953) (75 ©r*

The decrease in Net income attributable to noncontrolling interest] dunng Ihe three and nine monlhs ended September 30, 2014 compared lo the similar penods in 2013 was pnmanly due lo the completion ofthe Wireless Transaction on February 21,2014 As a resull. our results reflect our 55% ownership of Ven/on Wireless through Hie
closing ofthe Wireless Transaction and reflect our full ownership of Venzon Wireless from ihe closing of ihe Wireless Transaction through September 30,2014 The noncontrolling interests that remained after the completion ofthe Wireless Transaction primarily relate to wireless partnership entities

32

Table afCanir an

Wireless
We have two reportable segments. Wireless and Wircline, which we operale and manage a.s strategic husinesi units and organize by products and services We measure and evaluate our re-portable segments based un segment operating income The use of segment operating income s consistent wilh Ihe chief operating decision maker's
assessment of segment performance

Segment fuming! before interest, laxes depreciation and amortiratioii (Segment I:HITDAI which is presented below- s ti non-(i measure- ar.d dues not puipon io be an alternate ¢ io opeititiug income as a measure of operaring performance Management believes that this measure is useiul to invesiois and other user-, of om financial

i.i: and iir...ni/ailori opcines iclaied pinr.asily to capital expenditures

inlormation in evaluating operating profitability on a riore vanr.bh- cost bi*i, .n n evrluies ih.- drpnv
UM DA -civil i margir line- :n oidei L- . fled i..igu; iscakuLici! by JI

Segment fliITD-\ n ealeiilatid by adding back de pies i.ilioii and am.irti‘alioii expense to segment opeuung income
o 1TrUA
“Iv exebld.- eqtliprierl i_-v ing h.i-..s Wirelin. i:iiti i
al, ulale-1 hv IV Lrig Wim-Vse Ael-un-ril £IUIDAby Whi-I service ic ceiiue, i..:hei th ui total - miiuCs Servue n.-veir

iielnie r.HII Dby total Wjrdine icverntes.
Our Wireless segment is pnmanly composed of Cellco Partnership doing business ts Venzon Wireless Cellco Partnership was formed as a joint venture in April 2000 by the combination ofthe U.S wireless operations and interests ol"Venzon and Vodafone Pnoi to the completion ofthe Wireless Transaction, Ven/on owned a controlling

55'/* interest m Verizon Wneless and Vodafone owned Ihe remaining 45% On Kebniary 21. 2014 the Wireless I ran taction was completed and Venzon acquired 100% ownership of Verizon Wireless Vernon Wireless provides wireless communications services across one of the most extensive wireless iictwoiks in the United Slates

s to L-oi:surliei. btisin ¢ rejile.->eni indiv idua!
ted Slat
i serv ice lor which :
We pro* ide- Ihese services and eqinprmeiil sal postpaid and ptepaid baiis I'osioaicl comiecno monthlv arcess charge in ieHirri for a monrhly n.-ive-ml ancais Our prepaid seivici: enables individuals io nt-i paying loi .11 services in advan. ¢

Operating Hi \ tnuis and Selecli-tl Opt i atiri" St.iiistii

(dollaivui millions except ARI'AJ Keiail inx ice"
biee iMu nllu Knded ScjUembei 30, 2«l-t 2H13

Nine Months tinded Septeinbti 30. 2014 2013

rquipiticn:
Orhei liquipinent ami olhei Total Operating Kevt-nue:
Conne-ctions: 000) m*:

Retail connections
Retail postpaid . (ninceiion

N.-1 additions in period ( t"
1<etail poslpy.| counce i

Cliiuri Kate
Retail coiineciior.”
Reiail postpaid cennef.ior;

isjtail i-ostpjid API'A
Keiail postpaid accounts [ 000]'"
isciatl postp..i connections pri

"T.xeludnif; ac.;e)isition> and adjiis' uirr.ts

Arrelse toial ojierat-.n)-:ci cnues meicsed hv S: : bilh.-urn in.inth-.ciiitd +sepuniiic r ii | - mjurel - tin m nui equipment <

it >0 ritij<mi. i-1 7 2% itsfi'diveh ci-arin; i 2CI- jow-ucriv  feult " gemiij. ir: -
ToMc  Cgntenii

Accdi'fis and Cfinnecttuns

Retail (non-wholesale) postpaid accounts represent retail eUsiomeis under contract will) Verizon Wireless that aie directly served and nonaged by Verizon Wireless and use lis branded services Accounts include More JJvcryilimg plans and corporate accounts, as well as legacy single connection plans
and family plans A tingle account may n-ceive monthly wireless services for a s aric-ly of conritttcd devices Retail connections represent our relail customer device connections Chum is the rate at which service In connections is laminated

Ketail connections under an accnunl may include smanphones basic phones tablets and olher Internet devices as well as Home Phone' Conned and Home f usion We expect to continue to experience retail connection growth based on network, service quality and the strength of our product offerings
Retail postpaid connection net additions increased dunng the three and nine months ended September 10, ?0i-t compared to the simiiai periods in 2011 primarily due lo an increase in retail postpaid connection gross additions, partially oft set by an increase- in our retail postpaid connection churn rate
Higher retail postpaid connection git'is additions were dnvcr. by gross additions of tablets as well as smanphones During ihc three and nine monlhs ended Sepiembei 30. 2014. our retail postpaid connection net additions included approximately 1.074 million and 2 H58 million tabids, respe'elisely. as
conTared to 2*fi thousand and H? : thousand tablets, respectively m the simiiai periods in 201 3

Retuil Pastpaid Comicaifiis pei Account
Retail postpaid connections per account is calculated by dividing the total number ot retail pustpaid connections by the number ol retail postpaid aceounts as nl Ihe end ol the period Retail postpaid connections per at count increased 3 7% as of September 30, 2014 compared io September JO, 20; 3,
primarily due lo the increased penetration ofiahlets

Sm,fRexem.r

Vivice ie venue increased by SO K billion or 4 X*-. and H I billion ui 6 0". respectively dunng ihe three and nine months ended Sepir-nibn 30. 2014 compaicd to the similar periods n; 201 3 primarily driven by higher retail postpaid service revenue, which increased laigcly as a result ol an itit-a—e in retail
postpaid con net | ions as well as ihe- continued increase lu penetration of 40 1.11-1 smaitphones and tablets through our MoiC lis eiyilnng plans Ihe penetration ol 40 1.TIi smmiphoncs was dm en by the activation of smartphorics by new eustonieis us "ell as existing customers migiating from basic
phones and 3C> sraitphones to 4G 1.11: smartphones

Ihe increase in retail postpaid AKI'A which excludes reeumug equipment installment hillings related to Venzon F.dgc dunng the three and nine months ended September 30, 2014 compared to the similar penods in 201 3 was pnmanly dnven hy increases in smati phone penetration and retail postpaid

per account As of 30, 2014, we a3 7% increase in retail postpaid connections per account compared to Sepiembei 30. 2013, with smanphones representing 77V. of our retail postpaid phone base as of September 30. 2014 compared to 67% as of September 30,
2013 The increased penetration in retail postpaid connections per account u pnmanly due to increases in Intemet data devices, which represented 13 1% of our retail postpaid connection base as of September 30, 2014 compared to 10 2% as of September 30. 2013, pnmanly due lo tablet activations
Additionally, dunng the nine months ended 302014 postpaid 91V. of phones actuated compared io NS*/. in ihe similar penod in 201 3

Other service revenue increased dunng the three* and tunc months ended September 30. 2014 compared to the similar periods in 2013 due lo growth in wholesale connections
erating Expenses

Three Months EndedNine Monlhs Ended

September 30, Increase/ September 30, Increase/
(dollars in millions) 20U 1013 Decrease! 2014 2013 (Decrease)
Cost oTservices and sales $ 7.04v'; 5b52 SIiM 246% 119041 J17 102~ S25i<) 14S%
Selling general and administrative expense 569K 5HOI  (103) (IK) 16991 16915 7604
Depreciation and amortization expense 2139 2060 79 3S 6307 6113 194 32
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Total Operalms Expenses S1-1KSO S 13513 $1.367 101 14293V S-t0 130 $2809 70

Ov/ of Sen ices and Sa Ioi

Cost of services and sales increased dunm; the three and nine months ended Septemher 30, 201 4 compared to ihe simila: penods tn 2013 primarily due io an increase- in cost ol equipment sales of SI - billion and S2 7 billion, respectively as a result of an increase in the number ol tissues sold The nu
lease loi the nine month, ¢ n.I. d September 20 IJ was also Jue to an increase in co«1 of lie! wo it services, partially off-ict by a decrease in cost of data scivn cs and decrcaect! J.nj roaming

Selling General and idintmsTallic Etpense

Selling, general and administrate e expense decreased Jiuirig the thiec months ended Sepiembei 30. 2014 compaicd io the siiml.u period in 201 3 primarily due to a decline of SO I billion in sales commission expense large | v tin v en by the adoption ot Venzon i-.ige

Selling, general and administrative expense increased dunng (he nine nmiilis ended September 30. 2014 couipjred to the simiiai pen rid in 2013 pnmanly due to higher advertising expense and gains recorded in the lii>I quarter of 201 3 related to wireless license exchange agreements, partially offset by

lower salary expense and a decline of 50 2 billion in sales commission expense

JVpni iiilmn tinJ laiDiliziinoi: £'.t/Jt"i.n"

ticpici.tiini and amotitration expense i-.v-ic-vied tuiuicj, ihc IUtcc and time nvoii". i ended September 30. 2014 cmpaicd to the similar periods in 2013 pnmanly dnven by un ine rea sf in ncl depreciable assets

36
Eejutprfimi and Other Releilue
Equipment and other revenue increased dunng the three and nine monlhs ended September 30. 2014 compared to the similar penods
m 2013 primarily due io an increase in equipment sales, dnven by sales of equipment under both the traditional subsidy model jnd
Venzon Edge

35

Tablr *f Cuatrnir.

Segment Operating Income and EBITDA

(dollars in millions)
Segment Operation Incom
Add IV, i< i,-tron and

Segment 1.1W 1 [1\

Nine Monlhi Ended
September 30, lorrease/
2014 2013 (Decrease)
rKH. S 10%E21258 %197<iK S 1490 75%

0o vi>s  iitn7 (,113 194 32
S25XHI SI1&M 1.;
. for ihe.!
= open
Our Wireline segment provides voice, data and video communications pioducts and enhanced sen tees including broadband video and data, corporate networking solutions data renter and cloud serv ices, sccunty and managed network services and local and long distance voice icivices We* piov ide
these- products and ferv ices to consumers in ihc United States, as well us lo eamers, businesses and gov eminent customers both in the United Stales and in over 1 50 oihei countries around the uorld

Ac qui
the
Wileli:
tegie b
>n July 1,20)4, osioncal Uirelnie iesul iiperaiing rcsul;
seg

Segment operating inoimr margin S. unit ' E-fil 10\ st rein ri

Ihe chance- in tin- IHile .ibi'tc dor,,, 2013 w, 1. pnitiar.lv <http://pnitiar.lv> ,i reeuh ol tin lae i

33 mva 331% 33 0%
\'A fn 7% 50 4%

= moliihe ended Sepleuiber 30 I'd | J compared o the similar periods fiiectioii vi nh op, -.uing lev enucs and operating expenses
Opt-rating Revenues and Selected Ojiei aim*; Statistics

Hit is Mioitis Emli-d ph liin 1in,
Mollai-sin millions’) 201-12(13

"Sine Munlhs Lndcd Se pi tin In r 3(1. 2014 2013

Thi ee Montin Ended Nine Months Ended
St pie ni be i 30, September 30,
2014 2013 20142013
" ‘m | ?7h J 707 S27)T

Small busine Mass Mart.eu

Global [interpnec Olob.d Wholesale
lotal Operating Revenues

CunrieciioiisCO00) u')

20 1)
1M (H7)
1155) 1))
T (44
12100
5 ihi) (V]

Office of the City Clerk Page 212 of 320 Printed on 1/15/2024

powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

;. a7

C'36) it:)

(271) p(m)

il 11H
1431 (0]

r'olal
Fsroadbanri
corn 1108
lilernet sulueiili
fiOS Video subscribe.

Wnelnie's le-venues di-crossctl f) K% .. Compared to the similar penods in 20'. S urlset bv /Iglicr Curisumer id.ul rive:

w The ILrre ami iiine finOlobel L Mti-ipilse

ths ended. Srpic ruber 30 201-1 m and U.-kil Wholr-al.- panialh ei-de'l Sittemhei 'H 20|14 Hie e;thin Liubal | iiterpnse
Mass M,.r
(K ..peren.ms pin
local exch-nge ib.isn
ecivice
Mass Maiiels revenue- ir.i-re.tsed
<http:/ir.i-re.tsed> sii 1 billu'.-. Inteiiiei

ami Video), including oi:r I;Ub (.ui
‘Tahlr alfeiilmi,

Since (Xiob.i ] 2013. we grew our subscnher base by 03 million FiOS liiterm. 1 subscribers and 04 million FiOS Video siihstrihcrs. ii-hiJr also consistency improving nincliaiion rales vttlhin our FiOS service arcas As ol Sepiembei 30 2014 v achieved penctration rates of-10 d% and 35 5*I'« foi 1908 Imemei and KiUS Video,
respectively, compared lo penciiatu-n rale; of 3" 25 and 34 9% lor KiOS Inieniet and KiOS Video. respectively, as of Sepiembei 30.2013

The increase in Mass Mark US revenues was parti.dly offset hy ihe decline ol local exchange revenues This decline was pnmanly due lo a 5 9V. detiine in Consume) iclail voice connections resulting priinaiily irom competition and lechnology substitution with wiicless. jrl competing voice ovei IP, broadband and cable services Total
Voice connections include traditional switched ihzcens lines y -en'ice as well as 1i"S digital voice coiuieetious Theie was also a decline in Small business retail voice Connections pnmanly reflecting compi ntion and a shitr to hoth IP and high-speed circuits

Cnst of Sen ices iind Sales

Dunng the ihiee months ended September 30, 2014. Cost of seix ice-, and sales decreased compaicd to the simiiai period in 2013 pnmanly due to a decrease in employee costs and a decline in access costs, driven by declines in overall wholesale long distance volumes, which weil- partially offset hy an increase in inrileril costs of VO I
billion associated wilh conlifiued iOS suhsenber growth and piogiammirig license fee increases

During ihe nine months ended Sepiembei 30 2014. Cost of services and sales incicased compared to the similar period in 201 3 pamanly due io an incicase in content costs of SO 3 billion associated with continued I0S suhsenber growih and programming license lie icie ases. pjfluWy ollscl by a ilccljiic in employ i cosls and Jteeis

tosls dm en by declines in on rail wholesale lung distance v olumes
government customers

Global Enterprise reven’ months ended Scpiembe and SO hill.on oi 11 5* circuit-based services sm
ies dencased SO 2 billion oi 30. 2014 compared to the s. . respecuy ely, relaied lo low-, fiame relay pnvate line a
netuork products and solwinii. advanced communications services, and huge business customers multinational Corporations iind slate and federal

44Ti, ar.d SO 3 billion or 3 2%. respectively, during the three and nine miliar penods in 201 3 primarily due to a decline of SO T hilhon ot 11 e-r voice services and data networking revenues, which consist t-firadilional id legacy voice and data services These core seivices declined compared
to the similar penods in 2013 as our customer base continued to migrate to nc: decicase was the contijclion ot market rates due to competition and a decline n decrease during the nine tntmlhs ended Se-preuiber 30 2014 curnp.iird lo ihe increase in Strategic services icvenucs of $>0 2 billion, oi 2 (.".i. pr.irianly due te cloud and dalj
center nlleiiiigs

Global ItW"i,i/>

Glohal Wholesale jovui,.s communications sciv tn local long distance and othei caners thai use
Global Wholesale icveuucs decreased $0 1 billion months ended September 30, 2014 compared 10 t. levenuesand , C decline in domestic wholesale traditional voice revenue decline* are primarily duc
cs including data, veiict and local dial fu::c jiid broadb.itid services pnmanly r facilities in ptovide services io their customers

ior 4.8*4 and $0 3 hilhon or 5 6V, respectively, dunng the thicc and nine the similar penods in 2013 primarily duc fo a decline in traditional voice : connections js .>f September 30. 2014 compared lo Sepiembei 30, 2013 The case in minutes of use and The ¢ fleet of
technology substitution Also
contributing to the decline in voice revenues s the continuing contraction of market rates due to competition Partially offsetting ih overall decrease in wholesale revenues were Ethernet migrations from core customers as well as continuing demand for highspeed digital data sen-ices from flber-io-the-cefl customers upgrading then
core data circuits to Tuihemei facilities As a result of the custoinet migrations, at September 30. 2014, the nurr.bei of core data encuits cxprenced a 13 7% decline compaicd to September *0 2013
Nine Monlhs Ended
September 30,
20142013
Increase/ (Decrease)
Increase/ (Decrease)

Operating Expenses

Three Monlhs Ended September 30,2014 2013

2.04H 1,978
2.0042,074
6.221t6,016
65176254
(48) (22) PJBJ (4 6)
(2X9) (44) (238) (3 8)
(dollar? in millions)

S 5125 S 5342 S(17)(0)%S 16006 $15.925 1 XI10.5%
S 9351 S 9510 Sin?)(17) t2rUS0 S28.696 S (446)(16)
Cost of services and sales Selling general and admini expense Depreciation and amortization expense Total Operating Expenses

fistraiive expanse w . genemi and admi ists. primarily as a rt
s conustent wiih the simiiai fistr.ttve e.xprnse decreased :uli of lower headcount This

Selling General tin J ?\ilimnistran\e <file://?/ilimnistran/e> Expense

During the three months ended September 30 2014, Selling general ami admi penod in 2013 During the nine months ended September Hi. 2014, Kelli-j compared to the similar period in 2013 primarily due to declines in employee ¢ decrease was partially offset by higher regulatory expenses
fonization expense decreased compared to ihc

Lh-piecimii'ii andAmoii'imion Expense
During the three and nine monlhs ended September 30, 20H, Depreciation and a sirmLii penods in 7013 pnmanly due to a dec rease in net depreciable assets
Nine- Months Coded
September 30. Increase/
2014 2013 (Decrease)

Segment Operating Income and EBITDA
(dolla

2110254

Thre e Muuths Ended September 30. 2014 2013
n millions}

(23K)(30%S 1(5 20
S M) (OKI
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Segment Operating Income 5 2258
\dd Depreciation and
amortization expense 197¢
Segment EBITDA $22038
23% 15%* 21% 07*«

Segment operating income margin
Segment EBITDA margin 210% 230 230%  224%

nm - nol meaningful
The changes in the table above dunng the three and nine months ended September 30, 2014 compared to the simiiai penods in 2013 were primarily a result ofihe (actors deseribed in connection with operating revenues and operating expenses

Non-opeiatnmal items excluded from our Wireline segment Operating income evere as lollows

I hrre Months Ended  Nine Months Ended

September 30. September 30,
dollars in millior 2014 2013 20142013
Impact of divesled operations
Tahir wi Cultfot,
[ Gain on Sptctrum License Transactions
Dunng the second quarter of 2014, we completed license exchange transactions with T-Mobile USA, Inc (T-Mobile USA) lo certain AWS
and Pei.sonal Communication Services (PCS) licenses The exchange included a number of swaps Ihai we expect will remit in more efficient use ol
the AWS and PCS bands As a result of these exchanges, we received S0 9 billion of AWS Hid Pcs JpeTlrarri licenfesai totr I-alue and w rerrded

an imiiMieit il <http://imiiMicii.it> pa:n

Di
the second quaf.ei ol 21H4 \>c completed wane icin.ns piusoain n< iwo addition.-.! agnomen s with "1-Mobile USA wilh
respect to remaining 700 MJlz A binel. speel " .uu Tke us, > Uiiib I «i, agiecmeiil we sold certain <> liresc licenses lo T-Mpbile
USA in iXiluriLji f<n cash coiistdciatnin . > appnivunat, I 54 billio i anl endei the second agreement we exchanged the ren-MiunUr
DO MM? A block ipe, van: s w, i as AWS and PCS “pectiiiii lietriso I AWS and PCS spectrim licenefs A- 1 restiii. we received :
billi ot AW s and lieenses it tan alue in, we iceorde.l a pre-iax gain ol jjiproxini.iteiy SO 7 billion m s, Mm:- «eizei-l i
adioinisir .nv ¢ e.pmsc .-n -nr t oriele ris. ii ¢ ..n >ol idared M.ileinent .t income loi the nine months ended September .Hi rol 1
Dunng lhe th,.: quar.e: if 2(11 i. ~i-.ei ic.e.Miic. liie : bk.ck speeltu.R licemes to AT A T Ine (ATA I') i . vt Wireless ni AUs (It Mll. li.c-rlsc; ul eeit.nri in.nl <http://in.nl> its Mil’. Tl block spr.ir.un licenses n, an my c-srmri,; iirii

mquite.! :.Tulatory ."ppiov .ils. Yen,:.] Witless s.-id hiwei 700 MHz I) -.acij-¢ 1-i a payment i j 1: ... a.d i nansfei b> ATA T io Venzon in the ve -icin Ciule.I Stales Ven/on voteless :iko sold i cilairi lower 700 ru; loi a pa; m: ni ..: »0 2 lulli.m As a result we rereivt-,1 SO 5 Inllmn of AWS of appiov.in.iicly SO « Inllmn 1:1

I:nuiis!iJtive expense . Iniih, t..i,. ar.dnin. m-.iiihs ended Sepiembt: 30 20 H

Sclliiil* peiicral and

The Consuiiclaied 'ed.usieel ffit TUA noiUi-' disens*ion (See Consolidated Kesulis ol Operal
m,asiiu- pieseiitec] in the Loiisolidaied Upe . I est ludes d. gam on I lie- spectiuni license tra:
Income and nilfDA oisdescnbe-d abote

Wlirless 1 i'..iis..c'ii<in Costs.
s j rt-uli i The Thtfl-p:i irrilet-ttef.i"se i.-ietiiie.f io firi.ni, e ihe Wne.'ts. I lansaeiidrt we! iiicorre.-1 ttucu-.t e'.xpense tif i-0 4 billion dunnc, ihe
rime months ended Sepiembei -0 201- (-ee (""on"olidatcd <http:; uianei.il <http://uianei.il> Condition' 1 and SO 1 billion dunng the ntne mnnilis

end, d SVpternbei 30 2013

ifllese jn:usiie i. pn ieiit enly tl, nil. it s; e spe use iric.ifi: d prior 0. ilie e tn;: ol Il Wireic s T .mansacliini

j Impat I uf Dnesltd Opera (ions

On Juh i.21ij w-;-..1d a n.in-straiec-c W,celi:i

Die- 1 ousolidaicd \. Ji:-led KHUDA non-'.Wr d:seu”,:.in (?..-¢ (-'ons.did jted Hesults .,! (‘"jurati. ileseiib.,I al

iizn prastilled in Ihe t on>.ilntaled Operating IriecOme and LIMDA ) ev.lu.ft <http:/fev.u.ft=> tile L:is[,itil tirurui.ll <https//tirurui.Il> le-ults ul tie ~divested optiations

A Salt- »| Omnitel J met

the sale of the (bun recorded a c.nu <, iteuient ol iri.-on:c for
ilh. en.!"d “c-pu-izihf.- *"

1 -ti Ti bni.iiv 21 201 1 t: in Tquih in earnings I, i-

. part ol The . or.sii i,ieunsoi;.laled busi

[jT"arlv Debt Uedeinpiitin Co Liur:ii;: March 20)i4 »r ice.

tgalar knlrtVv,:

iii (onneeii.in Willi tl.e- e.irlv redemption ni ST 25 c..:[ii.1T1L( v-c," Ny, due 2(1 lit ar.d the St- 7 L>ilLo:i T lie Tbeil .iuls;:::ieluig > I -: billion n .it the llieri outstanding 51 5 bill.on aggregate
TMFroBim =
Not. s tit 20L.« 80 7 billon uf the then outstanding Il 25 hilhon sggregate pincipal amount. of Vedzon 5 55 Notss du 2016. {0 4 hiMion of [ho Ihen outstanding 10 75 hrihon sggregate pnncipal smount of Verzon 5 50* Notes dus 2017 80 6 hillon of the then oulstanding S1 0 billon sggregate principal amount. uf Celloo Par.nciship and Venzon Wireless Capltal LLG 50 Nolss

dus 20]X, 7007 Inand

[Pension Re measurement A
Dunng the thiec arkd sF, Inorths ended June S0 201 3. we recorded net pre-tax pension re measurement cledrts of approximatsly SO 2 bitlou. In accordance Wit our scoounting pollcy 1o recognize actuerial gain] and losses |n the period tn which they ocour The pension icine.IMnement credits relate lo .seftiements for employses who recelved Ikmp-eum distributions The

credlts were pnmanly diven by an approximately 75 basis point Increase In our discount rate essumption wsed to defermine Ihe current. year labiliies of one of our pension plans The change In discount rate resutted In a galn of SO 1 billon partially offset hy aloss Icsulting from the diference between out expecied retum on assets essumption of 7 5al December 3)2012 and

o 721atJune 30 losses (S0 1 20120 5 0%. June 30.2013
“The Consolirfakd Adjusted perations”
Nine Murths Ended Septamber 30, 2014 2013
Tilr <vtpTILir> nl Criml
s23187 §28,m78 (5.230)
(10430) 10 023)(4807]
©9087)  15.25804.200)
81d310) 85317 s@ap2n
sk anor, repay exrerial financing, pay i i i i it “Acquisitions; and
(dotlars in millions)
Cash Flows Pmnded By (Used In)
Equivalents

We uso tho not cah generated fin our opelanons to fund network evpa div Idends® and Invast. In now businossss Our sources of funds primarlly fn financing entingom.cnls. arc sufficent. o meot ongolng operating and In pnoo tor tho Wildeat. Transaction was primally funded by the Iniumm Divosituto}®) Wo expoel hal our capial spending roquiremonts wll continue 1o be.
finalsod pnmanly through Intomaly gonorated funds Debt or equity financing may bo noeded In lund addulon.ll <htip/addulon.i> Invasinu tits or development at uv His or to malntain an appropriate Capltal atnucturo 1o ensure our financial licdhtilty Our cash and cash equiv alonls arc pimanly held domestically In diversified accounls and aro un clied 1o maintaln pimnpal
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| Gash Mows Provided By Operating Acl vines

‘aiankc mid, ¢ creci securiies anil pin a

acltes
Oui poriary source of lunds inninues 10 he cash ganeraied from operations, pnmanly from oui Wireless segment Net cash piovided by operating activities during ihc
nine months ended Sepiembei 30. 2014 decreesed by S5 2 hion compared 1o the simdar penod in 2013 prinarily due to a 83 2 billon increase in income tax payment]
ue 10 the incremental income included in Venlor's income since the dlosing afthe Wireless Transacion and the impact of bonus depreciation recorded in 2013 Also
coniributing 10 the decrease was a 82 5 billion increase in interest peyments jnnanly due- ro the incremental debt needed fo fund the Wireless Transaction s well as &
915 bilkon ¥ . i N . i earmi :
On February 21, 2014, we completed the acquisiton of Vndafonc's Indirect 45V. Intsrest In Venzon Wireless which, among niher beneftts dscussad herein, also pmi Ides
us full acoees 1o the cash flows of Venion Wireless 1 lav Ing ful access 10 all the ra<h flows flonl our wireless husincts giv e:s us | lle abilly o continue (o Invest. In our
3 business
1Cash Flows Used In lav citing Activites
Capitol Expenditees
Cagilal expenditures continue {0 be out pnmay use of capital resources as they faciliate the introducion of new products and services, enhance responsivenees o
networks
4
Tahii- WDt
Nine Mentha Ended September 30, 20142013
(dolars m millone)
1740 86720
Wired,. araaam
(ithen -
112624 51INO7
1"l s 2 pel. tlage m<t ol -1l,- nate 102,
ha- 30 200-1 .y b, 1,- ki it mi lJs; 51, o-1:lecy ot b -H1 1 [1. o tw, Ik palt.| ly o rie’. by low, r caphtal oX po ml turts al Wireling' as | Lol ot decroese d l's-ty sponding roquire nietlls

In Norualv 201 Venon scquired a gl Taim
TabtrafCBIATatl

On March 10, 2014, we announced Inc commencement ofthe Tender Offcl to purchase for cash any and all of Ihc scries of nokes listed In the folowing table

Principal Principal

Interest Amount  Purchase Amount.
Kate- _Maturity _Outstanding Puce"| Purchased

(dolars in millons, exsepi loi Prichasc Price'

2018201<>2017

;SMSIITulI500  1jas)t

112521

I e

11211122
lehipaild Venon Wue-loss Capial LLG

‘Altiol Corporation G I+-Corpolaion

Vei. $1.00H pr.ntipil 5i

MUktland plsiion,.f

W od pr.%1 cods of business See -Xequ nations and Div estikures ' for addtonal

‘The 1 enllc!(fer for each spuss of nots* wl M

the Tender Ofier (see 1 ally D. b yedempn.

+; wascilhor satiafied o 1. 2N In idin ro 5 Ulling Match 2014. wo-
LCash flows Pi uv ide-d Bi (("std In i Ainjuring %1

We seek to malntain @ mix >>; lived and tanabts rate debt fo lom- bulloung costs wnhi reasonable risk parameters ami fo prolect agnnst eaming™ anil cash lluw voLliLis T, nli>it .l
10..101 4 3s compared
I rtot Ijir>nires . fdttred miominlion

28 In mols; 10--

o M. WU,

Ippi ly 0 mm( 1% "m I Not. 8 Ju.- 2021 $ 125 bik-.on agsl, g
1505",

luell and floann.t rate notes le-sultilt In cash proceeds:

Hel,

Nt 63 c.-usisled .1 ire following JO 6 billol;

‘ere st a rale equal lo Ihree-morlh LIBuH plus 0 77%

un; of

. N.At-8 doe JOIY, S1 0 hillion agg:

Lmonl ol m= Neltos dio 2U2) -ud 8125 bilhol
used o p.,

¥.cue 7u7211 2> billon aggregate 1-1 75t Nol,-, due 2034 he rssnariec

Tebnluy “ItM we =l (1°all->n anglcrat” H Jn.une 2 ;. pim ipal amount ol * 2%e Notes tie Jo2(I MDbILIr: aggn g1t Dn. :pal . of Fese Nolc* resulfd In e.sT- ploseeds ot Jppr.unlucly If ; hilon. nel ol dr.tounls ..nd lesuance ecsis Ihe net proscods welc used In [ir- L1 cant @ the Wirelcs | rx-s.1, ol Si pro. ech. n.I used ko rn.me the ‘\:sleis
i Mio cllmir; (ebluar-v 7(l: Vie-I-sus. 50
Ly Ll A1 Je el eCsts Ihe m u pro. fod-; Wr, u,ed lol
gellld opolte rufts.s
5 filici ital LLCK 55°, - pior J Also, dur - 81 8115 hilion of ') "me;. Vo' t cininiirucanons Noies masu:e.
" PT— al
. s dynng S, pleink-<! ko bitlor. aldglo L 2. talls dob*
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THMr of CoMmUS
Venzon mjy continue to acquire debt securities issued by Venzon and s affliates in ihe future through upon market puichasex. pnvaicly negotiated transactions tender oilers exchange ntiers m otheivwisc. upon such terms and at such pnee* as Venzon may from time to nme deicimine for cash or olher consideration

Wj Eu h.n’e Offer
On Ma: 29, 2014, we announced the commencement of a private exchange oiler (the May I'xrhange Oiler) In exchange up to all Cell* o Partnership and Vliizuii Win less Capital LLC's iO o billion inHsumimg “ggicgale pnnupal amount of R K7*>V. Notes due 201 fi (ihc 20/* Old Nvies) fr>r Venzon s new sicrling-drjiojiwuicd Notes
due 2024 /lhe Neiv Noies) and an amnuni of cash This exchange offer has been accounted for as a modification of debt In connect inn wilh the Mav lis change Offer, which expired on June 25 20] 4 we issued fO 7 billion aggregate principal of New Notes and male a cash pay me:it of 122 million in exchange tin 10 (i billion jigiegatc
prim ipal amount ot tendered 201 fi Oid Notes 1 he New Notes bear interest al a rate ¢l 4 073% per annum
sefOld Notes included in the July Exchange Of fere fe:i the- 2054 New Notes
I nier est Kate

15 000 1,750 1.250

Principal Amount Principal Accepted Amount Fur Maturitx. Outstanding Exchange
4.330
655% 2043 6 40% 2055 0 “u% 203k
les ut intend into cross ¢

Concuiient with the issuance of the Netv Ni pay incuts in US dollais (see Maikei R isk" )

Juh Ex, hang, Otfei|

The table he |.v.\ lists tire

it Old Not

On July 23. 2014. eve announced the commencement of eleven separate private offe-is to exchange (the July lis change Oilers) specified setns m outstanding Notes issued hy Venzon and Alltel Corporation (collectively the Old Notes) fot new Notes to be issued hy Venzon The July Exchange tillers have been accounted for as a
modification of debt On AuguO 21,2014, Venzon issued 53 3 billion ap grevaie principal amount ol ? d25% Notes due 2020 (the 2020 New Notes). S4 5 hill inn aggregate pncipai amount of 4 62% Notes dee 204b (the ?ti4f. New Noiesi and S5 5 billion aggregate principal amount of 1 012% Noies due 2054 [the 20.*-4 NVvs Noic-
sjin saisf.ietiori of the exchange offei consideration on lend, ted Old Noies (not including ace tired and unpaid ir.ierest on the Old Notes) The following, tables list the senes o( Old Notes included in the July Ixchange Oilers and the principal amount of ccch such sciie* accepts .1 b) Ven/on for exchange

icludeil in tlie July H» change Oilers tor the 207 i

a Notes
idollar*inmilhuiis!
Veri/on Communications
201H20HI
Principal Amount Principal Accepted Amount For Maturity Outstanding Exchange
Kate

The lable beJow lists The s>
4,750 S 2,052 4.250 1.OoK

ufOld Notes included m ihc July Exchange Offers for the 2046 New Notes
dollars in milliox

Venzon Communications

1.000 2.000 1.000 400
700 300
Principal Amount Pructpal Accepted .Amount For Maturity Outstanding Exchange
Rate
1,645 794
A 40% 2033
775% 2030
735V. 2031
Allicl Corporation
775% 2032
TKT5V. 2032

68.0% 2029

During hebniary 2014. we dicw $6 6 billion pursuant to a term lo.m agreement with a group of major financial institutions to finance, in part, ihe Wireless Transaction 5.3 3 billion ol the loans undei the term loan agiccir.cni had a matuiity ot three years (the 3-Year Loans I and 53 3 billion of the loans undei Ihe leiiTi loan agiee'irie-ut
had a maturity of lit ¢ j e.us (ihe 5-Vear Loans") Tire 5-Year Loans provide fiit the partial amort U.ahoti of principal during the- last two years that they are outstanding Loans under the lenn loan agreement hear interest at floating talcs llic icnn loan agreement cnn.jiii> certain negative covenants, including a negative pledge covenant a
merger or similar transaction covenant and an accounting changes covenant allinnative covenants and events of default that are customary foi companies maintaining an investment grade credit rating In addition, the leim loan agreement requires tir- lo maintain a leverage ratio (a* defined in the lenn loan agreement.! not in excess of 3

501100. until oui credit ratings arc equal to or higher than A3 and A- ar Moody's Investors Service and Standard A. Poor s K.itings Services respectively

s The issuances consisted ofthe following S 13 billion aggregate pnnupal amount ol Homing Rate Notes due 2017 that will beai iiiien st u a

During June 2014. we issued S3 3 billion aggr. gate pncipai amount ot fixed and lloalui” rate not.-* icsuliiri» m cash proceeds ut apptoxunaicly S3 3 billion, net of discounts and issuance cos
rate equ.il <http:/equ.il> to three-month LIHOK plus 0 401-» winch will be reset quarterly and S2 0 billion aggregate pnncipai amount of T 35% Noies due 201 7 We used ihe net pioceedi from ihc ufleiing of these notes to repay ihe 3-Year Loans on June 12. 2014

Dunng July 2014. we amended the term loan agreement, settled the outstanding S3 3 billion of 5-Year Loans and borrowed $3 3 billion of new loans The new loans mature in July 201" beai interest at a lower inleiest rale and i.tqime lowei amortization payments in 2017 and 201K In connection with the transaction, which pnmanly

settled on a net basis, we reeoided approximately SO 5 billion of pioteeds fiom long-tenn bonowings and of repayments of long-term boriove trigs, respectively

Other C redtt Facilities
On July 31.2014, we amended our S<S 2 billion credit facility to increase the availability to Jf! 0 billion and extend the malumy to July 31. 2018 Al the same time, we tenmnated our 52 0 billion 364-day revolv ing credit agreement As of September 30 2014. ihe unused borrowing capacity under thus credit facility was approximately
57 billion

EailvDeki /iiJemplion
Dunng March 204, wt recorded nel debt redemption costs of SO 9 billion in connection with ihe early redemption of SI 25 billion aggregate pncipai amount of Cellco Partnership and Venzon Wireless Capital LLC 8 50% Notes due 2018, and die purchase ofthe following notes pursuant to the Tender Offer SO 7 billion ofthe then
outstanding SL5 billion aggregate pnncipai amounl of Verizon 6 10% Notes due 2018, SO 8 billion of the then outstanding SI 5 billion aggregate pnncipai amount of Venzon S 50% Notes due 2018, SO 6 billion of the then outstanding SI J billion aggregate pnncipai amount of Venzon 8 75% Notes due 2018. S0.7 billion ofthe ihen
outstanding SI 25 billion aggicgate pnncipai amount of Venzon 5.55% Notes due 2016. SO 4 billion of the (hen outstanding SO 75 billion aggregate pnitapaj amount of Venzon 5 50% Noies due 2017, SO 6 billion of ihc then outstanding $1.0 billion aggregate pnncipai amounl of Cellco Partnership and Venzon Wireless Capital IXC §
50% Notes due 2018, SO7 billion of the ihen outstanding S0 3 billion aggregate pnncipai amount of Alltel Corporation 7 00% Debenture* due 2016 and SO.3 billion of Ihe ihen outstanding SO 6 billion aggregaic pnncipai amount of GTE Corporation 6 84V* Debentures due 2018

47

TaMe mt Caaimii

| Decrease In Cash and Cash Equivalents

resources During the third quarter of 201-1 Venzoi v SI p.: sh.-.rc trrii S 1 p, r share in the same penod
The change in Oihei. net financing activities dunng the nine months ended September 30,2014 compared to the similar penod in 2013 was pnmanly driven by a decline in tax distributions to Vodafone pursuant to the Celleo Partnership agreement As a result of Ihe completion of Ihe Wireless Transaction, the final tax distnhuiion was
made in lhe second quarter of 2014 Partially offsetting the- decline in tax distnbutions lo Vodafone were nel carly debt redemption costs of SO 9 billion

Di vi/femit

*Is in pnoi penods dividend payments were a s:griin.in; use i lloaitl o! Dirciiors m.rease.l our qu.iteil| divi.ind pasmer.is h\ 2<rl i Tinsis ,-rglr.], eoticc.nivL ee.u that the Hoard h.s .iy.y..
Com

ed!li
;i

[we.innp ihe nine irtoritc.-- einte.l Sepi.-mner 201-1 t- ¢ p.od S'i T bill...r! ic. ci-h div idrpcls Huu:ig the nine montiis ended September 3'J. 2013 we p.i.0 S-1 - billion in ¢.i-h do. idends The i:« re.is.- in , .,s|. dm,buds is pnmanly due to the issuance ..] appioximalclv 127 billion shares o! Vni/.-n .onir:i.n -lolV. a-p..:1 ol Ihe ¢ <!

ids it.1 ion paid lo colliplile lhe Wuele.-S

rii.ni-. ol .niploye, arid slurc-nuiicr plan’ - .-udt-d Sepiembei 3U. 2014. which had a

Office of the City Clerk Page 216 of 320 Printed on 1/15/2024
powered by Legistar™


http://www.legistar.com/

File #: 02015-758, Version: 1

aggregate value of SO 4 billn.n §/(-irf/IriH.m.iro«
In May 20! 3 ifie Ho.rd of P.epreser:iativ cs el Venzoi: Wireless dec I ired ., di.inluizori io . .iwners whic h was paid lit Ihe quaile-i of 20) " in pir-poriion lo then p.inrieish.p imeieM.s »n the payment dale, in Ihe aggregate ainouil ol $7 0 biliior result, Vodarii- received a cash p.iyinei:' of S? : r hilhnri and the remainder of ihe
dismbutuu, was reeciv ed by Ven“oii

1 alesull of ihe complclion of the v\ uvle-.s I i.uisac lion on I'c bruary 21 2014 we now bat ¢ full ownership of Ven/on W arid will no lunger make ~'Ceul disliibli'.eitr. to Voilatune
stors and othet users of Venzon s s ealciilal. i hi subtracting eapitai s Net cash provided by operating
Our Cash and cash equivalents at September 30. 2014 totaled S7.2 billion, a $46 3 billion decrease compared to Cash and cash equivalents at December 31.2013 pnmanly as a result ofthe completion o the Wireless Transaction

Free Cash Flow

tloutlis Lrnh-.I Sepiembei 30,
2013 Chani*T
X287 (5.230)
1.XD7 s17

2(H

Free cash tlow is a non-

lo "Ml S (di)47)

Nei ¢ ash pun ided by opeianng ai livisies

CiAAP financial measure thai management belit-vt-s is useful to n lir.aneial infonnation in evaluating >.asii available to pay debt and dividends free ca-h h" expenditures from net cash provided bv operating activities Ihe lullowmi: table i.tonc aciiv nics io free ea*h [low-

Less Capital ¢ x pen di tines (ine biding tam ilizt'tl

Tree rash Hon
ot tlie Wuelrs, Ttti

nine mantiis “nded September 30 2tH4 ¢ t.:i:|.aie.! n in income tax paymentsa 5 billion iiicie.ise u. . intribulions arid liighei capital expenditures Subsequent lo the rouipletn 2014. we now have hill access lo all ol The cash flows ce-riei.tled bv our wireless busi

7 billion shares r.iW.

cjiproved a jlian I'liybj... pi.iguiii. vvhicli .iuilio:t't i the repuieliase ot up lo . K 1, il 1 or-ril: n.i Lit; i . 1lu Jus., -Flin-in, -s on I ebniaiy ?H, 20 1 7 Die pioglam ase sh irez, ez Unie with ihc .iinoun: and iimii:g ot n pure h see - tiepeiidir:g on In.nket eiiiidiiious mid

iton HiMid ni [>u

k Ihrough lis auilnuized sh.ire buy luck progriin dunng the nine

T el Can'lou M- ., Wo sie expased tovarioustypes ol marketnsk i the normalcourse of business unhiing e sfct 1 intarest atschanges, forsign cureny exchange e fluclu <hipiucpayments i US dolers as wel 3 o miigas” the impact of orsigncisicy ransacton ains o osses Dung the second quat ol 2014, n connection withhe May Exchange Ol wo ntard no aross
cross tunency swaps, foreign cuneney and prepaid foiwaids and collars, inteics! st jale locks We do nol ol edges to exchange approximately S1 2 billion of Drlish Pound Steriing denominated debt into US dollars and to fx our future interest and pnncipai payment! in U S
Tovarous oot ke Ou ojecues s aiaining a1 o e 3 vanable o SOEk 1o ot bond i) 5o AT o ok parEOrsan o ot 3! ooings nd st fow dolars, a8 ot gt e pactof g e bameachon g offnste
exchange rales on our earings We do not expect thai our ncl income liquidity and cash flows will be materially affected by these risk management strategics | Interest Rate Risk | WG arc exposed to c
et oo e doo porioh consied of e o ndoblodnese, g 1 oo of ieio: tle owap aareoments eslgnaiod o pades T Inpactof T4 bads potchén n eret o
rales on mteibsiailirdly all ofour existing long-term debi obligations are unaffected hy changes Io out eiedt ratings IntocfKatr SV.i-., rates and pay vanable rates based on LILIOR resulting in a net mcte:
our condensed consolidated balance sheets as assets and liabiles | he fan value of these contracts was not material al September 30 20 M and December 3 1. 2.01 3 respectively AS of September 30
respectel Fo Jmnev Ratr ¥ems) 4 I lderto manage aul exposurs to ! nerest at changes, cunn i fourh quarer o 2013, vac ntered o forwrd ntrest e swaps wih  tal 1ol

cond quarters of 2014 we entered it forard interest rale Swaps with tfal notonal values of SO 9 billon and S3 1 billo, respecively Dung the T quarter f 2014, emcrod no loward marc
Tanslaton e unctonal uneney forcur forign operalons f prmarly 1 locel curoncy. The ransialon of ncome sat s of oui into U'S dollars is
ncoms n Ofer near and (oxpense) o AL SepTARII0 2014 OLipaTiTy Fansation oxpesrs a1 n0 B Pound S
loocnangs approximalely SS 4 billon of Eur and Hnlsl Pound Seding denominated debt io 'S s and I fx ul el or intest and principal
Tafair Ctnnri Venion Wireless previously entered into cro: ney swaps designated as cash flow TaTtl" +( C*Dir'll (I eleven-year Venzon Notes) The Venzon Notes bear interest at a floating rate, which will be reset quarterty, with interest payable quarterly n arrears, beginning May 21. 2014 The eight-year Venzon Notes hear interest at a loating rate equal to three-month LIBOR, plus 1 222%, and the
mm US dollars and fo fix our ftor inttost and prncipal paymente n US dollars, s well a t mitgenderture ihal govems Ina Vanzon Notss conains ceian negative covenants, ncucing a neganv < ledge covenant and a theigo o simiar ansaction covenant allnaive covenants and vens of cefautha ai Gusiomary for comparies malniaining an Ivestment arads eiedi lat.ig An eventof defaut
Hhesecross cuanoy suaps 2 o the Exchangs Ot and he gas vt rspecto thess suspesectits il </ saen, ¥ to .- Bt gt . Wiles-Tf el Vrion sy rdsam o of sy porion of the i and g en-on N held by Vo i orany o U s ot a2l pce of 100% of e principal amoul pisse. i nd unpeid ises o Vs
oJhc income and (expeing’ ne i alst e st pre-ix | i cuntaey sl eciue I Luums | 21117 Avs Vertan Nle, bt i v parie wil o h redsemabl b Venzon pl o then matuty dates imi s agrsed to e a reistalon sistament wih 7o the Vel Nots 11, st e nloruts n: o the Vr/iN. s becoring U ifiiabie 01/ f</e
A bilon at Semembe\ 3070'-4ant) w.A not mateilatDecambar 3 1 013 During the thee and il rons vih lssne tob { 13% Class DY (tass T4 i Dve\emec\ slock (Vefad Stot 1 issued I ons oI rithan. | i Hol i Lies i Shalos 1 26.000 <l 35 000> vhllcloulst il ami Ciabs 1 shares (<25 00 nes Jusiautiric) e himt-Jor. ect-mabl- in Apr 202015 1.0

ocoqnaba I i comprahandve income fos) Dun i . ns e i onlrtod 25 mored. Sxpanse Boi s D and Class V siiares date issilied as liability nisrrinmT is arid «ere re.-.nle.! a la as | de-liuiiued ai the closing . il ¢ Wireless Tian-aeil.m | De/Vn-rJ Tux Lml-rflies Certain defened taxes directly attributable o the Wireless “Iransattiun have been

Voo rot i in (ol Hpieliian o me nine (oss) Wirless Wireloss 1 ransi I (in ihe S iorei tat i o oron's ok s 4 sl Voon roboKed ol e e by o Aploxinaiy 5 115 Bl veperHi Lisonae Traneatiuns Dung v socond Guarc of ‘O we somel ociod karar g taveatins v MOBIt |5 810, veimg
Vodalone Gioup Pk (Vntaione] and Vodafone el Limied Sei i <0pi/pis s>t 6 V<Mpiy-n L1l 11, of 1 AWS and PCS | bands As a sl hese exe linges we cefved SO') .| ANS amiP1S srselnin hcct s v, and we neoided an | imfjcui gan | Duing nc second quai o 2(1 U. »c complted imnsalon pir .1 1o mo aronninl ulcei u wr
Weictsthe Partoarship and el rules! e W.usioncnervsi o aggle-gle consilraton  spor- )Y artanof e oansesto toblle USA n exchangefr cash cansllelll of spproxinately 52 bllon am uridhe sseenl s m exchanged inder of our 700 MIY A block spectuii licenses as well as AVs S and PCS spectrum luerrses j.n AWS m.! ICS sitenum h-usrs.
forth n the Stuck Furchas& \giccmen! d (the Wireless TS0 o m Sein: Gent | <y A e e o o1 enced 6160 SMiorer a6 e e o ahded Se.p e 420\ D ot 014 st 8 hecioe .. kg 30 & -l e -0 AT A 1+1 850 50 ot

it sinar oe> 1 11 a subsidry o Selle (V1 In, ) which MY i oG sl mi ing eoiiitons i <i20 it on " , i i i, o ns.-, ami
o St s I e Shares. upom completon o he Wreieo T - < §aninu. s G.riussi: Ot ami e ousomayoosng okitnsis expoced ool i teistuartr < 201¢ Lo b i o trsacHon o et o 1ord an mmaloa gamDurg o o ard s ended Splomber 3. H.we ae.ure i, aor . uls- .

of Vein ' eumimi ok parvlue” SO) e sao e Svc <. i whi v v cucd '250b: a n i -iaiej if W ueline husincss. umeli p.ovido e ommurirai fuu- s.>Iniok:- m a unri;. ol 1.e cnut-.eiu agencies lor net cash pr.i-eeds ol St 1 bilion ind iceoided r. iminateri d pjir. (Jhu |.y-1  c..r, ,nc. N
1 s0gjegaTe pim el amo-ar of S 0 blllon (he\en-on 1.k ) 30 V.
4 a3 on and J piownicd ich iielud.d Ihe assumption ofpicfen-
Wiidont Taisaetios neivar o anin. ot a1 and par . oac i i ancea I i oo
irtaid or; ennsolulano.i * clitnge in a parmi s ownership nileii si ufule Ihe parent teiains a cunt rolling
sels and i i pre ouely orirolcd and sl subsidres i i pritd A aw it
i i1 pa. 1 i, e i1 by u:id- the i, onnolir.g interes_ s agjusted has been iec.":-..!
e el ior (e Itmr.nel 11 an sac iin) hy a sulsidi.uv <:( Wn/ir- o a oibsuliary ol V/
agieemerit A - a resull dunng ihe rune nmlhi t id.-.. Sept-inid 30 2111- >t recogrie. a pre-tix gain
ilale.t husiie-.s.-S ml our . Uinfenved ... ul sc Inbred sl merit of iirconu lu- \Vri<:o:-, Nnle* .urr I” -ue.

On October 7. 204 Isecfbux Instant by Ven/on. a wnilun between Ven/on and Reduox Automated Retall LLC (Redbox], a wholly-owned subslidlary of Oulervvall Inc , (.cased prov Iding service fo lts In wih an helwo .n the panics, Redbox withdrew
from the venture on Ociobei 70. 2014 and Ven/on will wind down and dissolve the venture dunng the next few months As a
result ol ihe lennmaimri of the xcntiire, we expect to record a pre-tax loss uf appro niri.ieh SO I bill.m in the foonh quarter of
2014

sul,

Regulatory and L'ompetitiv e Trends

Thele base been no malc-llal changes Management's Discussion and .Analysis fiirthcyv.ir <http/ffirthcyv.ir> ended IX-tcmher 71.2011
pelivi; Trends as ple nl Results ol Operation
usly disclosed In Tan II, item 7 u oul Annual Report on Fonn If-K

llonmenlal Mattera

During 2001, under a govelnmcnkapploved plan, le median on collimelleed at the site of a former Sylvanu fnelllly In litcksv llic.
New Yr.uk <http://Yruk> that plelcessed nuclesr fuel rod*; In the INOs and 18>00s hevond original
ploved to be rleCe'.sSJ/y nd alc as Sesime nl ofthe annotated rcdi'dullon cosls Mas fondue led A re-asscs-menl of colls r-
Jarefl In renuulullatl el forts at several other tomler faclities was also undertaken In September 7Wb. the Anny Corps ot
Englneers (ACI.) accepted the Hicksxllle site Into the Formery Utllized Sues Remedial Action Program This may result In the
ACT: perioiming  some or all ol the lemedlanon effort fol Ihc Hieksville sue with a conesponding decrease In costs to Ven/on To
the extent thal the ACE assumes responsiblity fol remedial work at the licksville sue. an adjust me nt fo a reserve previously
for the may be made to lhe reserve may also be made based upon actual conditions dist
ov eled dunng the lemediatton al Ibls ol any other site requiring remediation

[ Recent Accounting Standards

In April 2014, the accounting standaid update related to the reporting ol and ut disposals
ol components of an enlily was issued This standaid update changes the cnteria I'd reportm c discontinued operations and
enhances coni crgi-nce of the reporting requirements for disconfmued ripenrinini As a revulr of ifirs siindanl update a
disposal of a component of an entity oi a group of component* of an entity is required to be reported in discontinued
operations if ihc disposal represents a strategic ilufi thai has, or will have a major cited on an entity's oper.it <http://oper.it>
ums and financial results This standard update is effect it e as ofthe first quarter of 201 however, earlier adoption is
permitted

In May 2014. the accounting standard update related to ihc recognition ol revenue horn contracts with tusiomer* was issued
This standard update clarifies the pnncipics for recognizing revenue and develops a common revenue standard for US
generally accepted accounting pnnclplcs (GAAP) and International Financlal Reporting Standards The standard update
Intends to provide a more robust framework for addressing revenue Issues, Improve comparablity of rev enue recognition
practices across entitles, Indusincs, Junedicuons. and capital markets, and provide more useful Information In users of
financlal statements through Improved disclosure requirements Upon adoption oflhis standard update, wc expect thal the
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allocation and liming nf revenue recognition will be impacted We expect to adopt this standard update dunng Ihe first quarter
of2017

There arc two adoption methods avallable for Implementation of the standard update related to the recognition ol revenue
from contracts with customers Under one method, the guldance Is applled retrospectively to contracts for each reporting
period presented, subject to allowable practical expedients Under the other method, the guldance Is applled to contracts not
completed as ofthe date of Initial the effect of (he change as an adjustment lo (he
beginning balance of retalned earnings, and also requires additional disclosures colnpanng the results lo the previous
guldance We are currently evaluating these adoption methods and the Impact that this standard update will have on our
condensed consolldated financlal statement |

In June 2014. the accounting standard update related lo Ihe accounting for share-based payments when Ihe terms of an award
provide thai a performance target could be achieved after the requisite scrv ice penod was issued The standard update
resolves the diverse accounting freatment for the*e share-based payments by requinng that a performance target that aftecls
vesnng and that could be achieved after the requisite service penod be treated as a perfomance condition The requisite
service penod ends when the employee can cease rendering service and stil be eligible to vest in the award if Ihe
performance target is achieved. We will adopt this standard update dunng the first quarter of 2016 llie adoption of this
standard update is not expected to have a

financial

significant impact on our
Table * (nitdl«

In this report we have nude forward-ooking statements These statements are based on our estimates and assumptions and
ate subject lo nsks and uncertainties Forwald-looking Include Ihc our possible ol assumed
future results of operations Forward-looking statements also Include Ihose preceded or followed by the words "anllelpalcs
belleves.' "estimates ' hopes" or simitar expressions For those statements, we claim the protection uf Ihe safe harbor fol
forward-looking statements contalned In the Private Sceunlles Litigation Refulm Act of 1997

(1 In olhe-r tllings with tin- Sec untles lllller materially Irom thi*e express|

[tins reporta
lile following liv.polljr.| laeMIs. along wilh those discussed elsewhe; r.vcllar.ge Cnmmrsslor. {SFCI. could affect future results and eould ca Ihe lolvcid-lo. L.llle slateriunLs

llu- abllity to reallze the expected benefits ul the vVuel
& 1 ransaclion in the titnctran

feditn

siginlicB'iilv increase chani-es in lax laws o advcise i onditions in material adveise chat

material clungi disruption 01 ui

, hiding uuq

.-l latcs and/oi MF,  the vVi,des< ft ansae H

w:y subsiiiuini]

bleaches ot nelwoik ot niLuimation leehnoingv -eciintv natural dis.
ni lilieatior. and any resulting financial impact not ,r veied Hy ui'-unnie

Icis '.cnorisi .Minc 1 » ">i ads of «.ir or <ignifie. -

Tiblf of raalrmii

Item 3 Ouantitalive and Qualitative Disclosures About Market Risk

Information relating to market isk is included in liein 2, Management » Discussion and Analysis ol Financial Condition and Results of Operations unde the caption "Market Risk

Item 4 Controls and Procedures

Oui chief executive officer and thief financial officer hal e elalualed ihe eflel ivencs.s of the Company's disclosure controls and procedures (as defined in Rules 1 3a-1 5(e) and ! 501 Sle) of the Secunties Exchange Acl of 19 34). a< of ihe end of ihe penod cos eicd by this quarterly report Rased on this i aluation our chief executive officer and chief financial officer hale concluded ihat oul disclosure.

‘controls and proccauies were effective as of Sepiembei 30 2011

In Ihe ordinary couise of business, we review our system ol infenal control olei financial reporting and make changes o out systems and processes intended lo ensure an effective internal eontiol environment We arc continuing an initiative lo implement new financial systems Out Jil continue ill phases over Ihe next several quaitris We are also continuing an Initialise 10 standardize and centralize
irjnsaciion-pioce.siiig acitMiies within out accounting pioccsses, which we expect to continue oxer the next seven! years These initiatives will intoiporate certain changes in personnel as well In connection with these initiatives and the result mg changes tn oui financial system? and transaction-processing activities the Company continues to enhance the design and documentation of our intemal control

processes tn ensure that contioh uvei oui financial reporting remain effective

Exceot as noted abet e there were no changes in the C ] eontiol over financial ihe third quarter of 201-1 that have materially affected or are reaxoiiablv likely to materially affec t our internal eontiol over financial reporting

Talk ul Contend ltem IA Risk Factors

There have been no ma | mat changes In our n>k factors as preciously disclosed in Part 1. llem 1A of our Annual Report on Form 10-K fur ihc year ended December 3 1. 2013

Item 2 Unregistered Sales of Kquiry Secuntirs and tse of Proceeds

On March 7. 2D the Ven/un Husid of Dirctors appioved a shaic buyback nich authorizes the 100 milion shares of Venzon common stoek terminating no later than the close of business on lehiuary 2M 201 7 The program penits Venzon to icpuieliase shaies oleitune, with e amount and tuning ofleptuchases depending on maikci condilons and corporate needs

Venzon did not repurchase any shircs ol Ven/on common stock through its authorized shaic buyback program dunng the three months ended September 30, 2014 Al September 30, 2014. the maximum number of shares thai could he purchased hy ot on behalf of Venzon under our share huyh.uk <http:/fhuyh.uk> pnigram was 100 milion

i
Item | Legal Proceedings

on  ScP 1 ember 1 5 2010, e U S  Hak  Natonal  Associaon (I S  Hank,  as  Ligaton  Trustee  foi  ihe  ldeat  Inc  Ligatn  Trust (Lnealon  Tws),  fity  sit i US  Dsel  Cowt  for ihe
- Noilieiri District ol Toxas against Venzoi) and certain subsidunes challenging the Noi embor 2008 spin-nl of Venlon s former directories. business then known as 19 care Inc v s
Dank,  which leprccis  a  goup  of  credtr  who  fled  dams i I cae s bankuptoy,  aleged  that  Ideac  was  insovent  at  the  tme  of  the  spinoff o  became insovemt  shoty thereafter 1
he | itgaion 1  mst  sought os e  §  bilion i damages I its  June 18 2013  decision,  the  Dismct  Cout  en | e  J  judgment  foi  Veilon  and s subsdiancs  and  rled  that U S Bank
would ke noting'  on  its  cams U S 13k  appoaled  the  decision  lo e U S  Couwt  of  Appeals  for  the  Fitt  Cicut  whch  upheld  the  Distit  Couts  decsion  on  Juk 2014 The 1
figation Tnm has unil December 15. 20M, to seek funhe review of the decision hy the United States Supreme Court

on October 2, 20) 1, a Litgation Trust created dunng the bankruptey procecdings of FairPoinl Communications, Inc fled a complaint in slate court in Mecklenburg Couuty, North
Carolina, against Venzon and other related entities The complaint claimed thai Fair Points acquisition of Venzon's landinc operations in Maine New Hampshire and Vermont in
Match 2008 was. fnicturert and eamed out in a way thai left tauPoint insolvent or led fo its insolvency shorty thereafter and ulimately to its Octet” 2000 bankruptcy Die Litigation
Trust sought ay piuximately s2 billon in damages Veivion <htp/Ve.vion romoved tie case © the United Stales Distnct Court fur ine Westem District ofNortn Carolina in November
2011 A he close ol discovery in February 2013, Venzon fled a summary judgment motion o dismiss the two counts in ine complaint-constructive fraudulent transfor and actual
fraudulent transfer on June 122013, the Distnct Court granted Verizon's summary judgment fotion in pan, dismissing the Litigation Trusts constructive fraudulent transfer claim A
bench tnal limited 3 the actual fraudulent ransfer claim conciuded December 13, 2013 on June i, 2014, Venzon and (he Lisgation Trust entered into a settiement agreemen, the
terms of which are not matenal o our business The settiement agreement, was approved by the Bankruptcy Court on September 1 i, 2014 and the malel was. dismissed by the
District Court on October 16,2014

in October 2018, the California Attorney Generali offce notified Venzon California Inc and other Venzon companies of potential violations of California state hazardous waste statutes
prmanly ansing from the disposal of electronic components, batirics and aerosol cans at certain Calfornia facilties We arc cooperating with his investigation ang continue © review
our operations relating © the management of hazardous waste While penaltes relating © the alleged violtions could excesd $100,000. we o not expect that any penalties

ultimately incurred will be matenal
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Gomputation of latio o Lainings to Fixed Charges Ci rifieaiion nt Clurt P Gerti.-atoi of C Hllc- pi Gertifcation oft "hiel hxe.utlv e ' Jttcer pursu..i 0 S enil-ris-n " ( hi. || iarisial | itcer pursi; i1 lo Se XHRL Insl.uc LK imeni
101 PRI
:oi cal

XJiRI. Taxonomy liieusion Schema Document W3RI <fie://13RI>. Taxonomy Presentation Lir kbasf Do. ument XMII. maxorimiy Cab ulali-r, | utkb.e [)... mucin XHRL | a>.ofk.my | ibt 1 1 kda.-e [i>cur:u n: X-ARI. axol.oiuv Hel, ilsiu. IVliutioo Lmkbas, Dd *7

nx-Oxky Ac sJdxicv Act - -<Mev Al-

072002 if2002

TataV’ af Caul tat* Signaturt

Pursuant to Ihe requirements of ine Secunties Exchange Act of 193-1. Ihc registrant lias duly caused this on s behalf by o authorized.

VFRIfON COMMUNICATIONS INC

Hy fsiAnthony 1 SI- ladas

Anthony 1 *kiadas Senior Vi.c Hesideni and tontrolo-i [Principal -XiYoiiiirig (fi.vrt

T»Mr vl Cohh bi

Kstnbii Index

(imputation ul Hallo ul hat 1111151 (o Fixed (‘bat grs Veni'on CommeuiKaiinus Inc and Subsidiaries

Kxhihil Nurr.bei

a11.112

101 INS 101 SCH 1DI PK1. 101 CAL 101 LAli IH] DfI-

Description

Compus.il <http://mpus.il>ion of Ratio of liairurigs lo Fixed Onirics

Certification ol Chief F.xccutive Uflice-r pursuant lo SeMinn 102 ol Ilu Saitianes-Oxk'} Acl nf 2002 Certification of Chic T Financial (Jlucer pursuant in Section M)2 ol ihc S nhanes-Oxley Ati ol 2002 Certification ol'Chief Fxeculuc Officer puisuanl lo Scclion °I)f> ol ihc Sarhari -s4>xle> Acl uf20H2 Certification ot Chid Financial
Officer pursuant to Section "Oft ollhc Sarbanes-Oxley Act ol 2002 MJHI. Instance Document

XLiRI- Taxoniiiny IImcii-.ioh Schema Document XHKI. Taxonomy Presentation Litikbas-c Document XBRL Taxonomy Calcubtion Linkbase Document XBRL Taxonomy Label Linkbase Document XUHI. Taxonomy Cx!c-nsion Definition Linkbase Duciimerit 59

dollars in millions’

Income before pros uion for income laxes F.qnit V' in 1 linings of unconsolidated busincs: Dn idends from uncnnsnlidaied businesses Inicresl expense i'i
Portion «f rent expense jepicsentiiig mteresi Amortization of capitalized interest Faming*, as adjusted

Fixed Charges-
Interest expense

Toilion ofienl expense representing interest Capitalized interest Fixed charges
Ratio of carings to Fixed charges

() W classify nnercsi expense rec js nol ineluded in Ihe Ratio ot I:

Nine Months F.nded Sepiembei 111, 2014

xpensc and ilicrefore such n
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1, Lowell C Me ».dam, certify ihal
1 Thave reviewed this quarterly report on Form 10-Q of Verizon Communications Inc ,
2 Based on my knowledge, this report docs not contain any unirxie statement of a rmalciial fact or omit 10 state a matenal fact necessary io make the siaicmenis made in light of ihe cncumslane'es undei which such statements were made, not misleading wilh re-jpeet to the period covered by this report.

Based on my Lnowfedge, the financial .statements, and other finaic i.if m'oniiation inrfuded in ffiis report. fau(\ present in a