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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

November 19, 2014

TO THE HONORABLE, THE CITY COUNCIL OF THE
CITY OF CHICAGO

Ladies and Gentlemen:

At the request ofthe Commissioner of Planning and Development, I transmit herewith an ordinance
authorizing an amendment to a previously passed land sale, with 108 N. State Owner
LLC.

Your favorable consideration of this ordinance will be appreciated.

Mayor

Very truly yours,

ORDINANCE

WHEREAS, pursuant to an ordinance adopted by the City Council (the "City Council") ofthe City of Chicago (the
"Citv") on May 11, 2005, and published at pages 46678 through 46787 in the Journal of the Proceedings of the City
Council of such date, the City entered into that certain 108 North State Street Redevelopment Agreement dated as of
October 15, 2005, and recorded in the Office ofthe Recorder of Deeds of Cook County, Illinois (the "Recorder's Office")
on November 14, 2005, as Document No. 0531834078 (together with certain ancillary agreements and amendments, the
"Block 37 Redevelopment Agreement"); and

WHEREAS, pursuant to the Block 37 Redevelopment Agreement, the City conveyed its interest in the real
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WHEREAS, pursuant to the Block 37 Redevelopment Agreement, the City conveyed its interest in the real

property bounded by North State Street on the east, West Randolph Street on the north, North Dearborn Street on the
west, and West Washington Street on the south ("Block 37"), to an original group of developer parties affiliated with The

Mills Corporation (the "Original Mills Developer Parties") for the construction of a mixed-use project; and

WHEREAS, the proposed redevelopment of Block 37 consisted of three components; (i) a commercial base
building (the "Commercial Base Building") and office tower ("Office Tower") at the corner of North Dearborn Street and
West Washington Street; (ii) a four-story retail base building (the "Retail Base Building") adjacent to and connected with
the Commercial Base Building; and (iii) certain below-grade improvements, including an underground parking garage,
loading dock and pedway; and

WHEREAS, the Block 37 Redevelopment Agreement also contemplated, though did not require, the future
construction of a hotel within the air rights above the Retail Base Building at the corner of North Dearborn Street and
West Randolph Street and a residential building within the air rights above the Retail Base Building at the corner of North
State Street and West Randolph Street (such air rights, the "Air Rights Properties"); and

WHEREAS, after commencing construction ofthe redevelopment project, the Original Mills Developer Parties
sold the Commercial Base Building and the Office Project to another developer (the "Golub Office Developer"); and

WHEREAS, the Golub Office Developer successfully completed the Commercial Base Building (which is now
occupied by CBS) and the Office Project (which is now occupied by Morningstar); and

WHEREAS, after experiencing financial difficulties in 2007, the Original Mills Developer Parties sold their
remaining interest in the Block 37 redevelopment to another group of developers (the "Freed Developer Parties"); and

WHEREAS, the Freed Developer Parties continued to construct the Retail Base Building, but eventually
experienced financial difficulties as well; and

WHEREAS, in 2009, Bank of America, N.A., as agent for a multi-party bank group, filed to foreclose the mortgage
loan secured by the Retail Base Building and underlying land (the "Retail Property"), and later acquired title to such
property; and

WHEREAS, in 2010, US Bank filed to foreclose a separate mortgage loan secured by the Air Rights Properties,
and later acquired title to such air rights; and

1

WHEREAS, in April 2012,108 North State Street (Chicago) Owner LLC, a Delaware limited liability company

("Retail Owner"), acquired the Retail Property from Bank of America, and the City and Retail Owner executed that certain
Consent to and Assumption of 108 North State Street Redevelopment Agreement dated as of April 5, 2012, in connection
therewith (the "Retail Consent"); and

WHEREAS, in September 2012, North State Street Air Rights (Chicago) Owner, LLC, a Delaware limited liability
company ("Air Rights Owner"), acquired the Air Rights Properties from US Bank, and the City and Air Rights Owner
executed that certain Consent to Assignment and Assumption of 108 North State Street Redevelopment Agreement
dated September 27, 2012, in connection therewith (the "Air Rights Consent"); and

WHEREAS, the Retail Owner and the Air Rights Owner are affiliates of CIM Group, LP, a California limited

partnership, and are collectively referred to herein as the "Owners"; and

WHEREAS, the Retail Base Building, including the pedway located therein, has been open to the public since
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2009 and, except for construction of a green roof, is substantially complete; and

WHEREAS, the Air Rights Owner is interested in developing the Air Rights Properties, and has received site plan
approval from the Department of Planning and Development ("DPD") pursuant to Residential Business Planned
Development No. 489, as amended, to construct a 38-story residential building with approximately 690 dwelling units
above the Retail Base Building; and

WHEREAS, DPD's site plan approval letter for the proposed residential tower is attached hereto as Exhibit A;
and

WHEREAS, the City and the Owners have agreed to enter into a Third Amendment to the Block 37
Redevelopment Agreement in order to confirm the Owners' obligations under such agreement, resolve ambiguities

regarding the application of certain provisions given the foreclosures and changes in ownership, and set forth certain
additional agreements of the parties that will facilitate the financing, development and operation ofthe Retail Base
Building and the Air Rights Properties; and

WHEREAS, the City is a home rule unit of government by virtue of the provisions of the Constitution of
the State of Illinois of 1970, and as such, may exercise any power and perform any function pertaining to its
government and affairs; now, therefore,

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

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

SECTION 2. The Commissioner of DPD (the "Commissioner") or a designee of the Commissioner is each hereby
authorized, with the approval of the City's Corporation Counsel as to form and legality, to negotiate, execute and record a
Third Amendment to the Block 37 Redevelopment Agreement in substantially the form attached hereto as Exhibit B (the
"Third Amendment"), and such other supporting documents as may be necessary or appropriate to carry out and comply
with the provisions ofthe Third Amendment, with such changes, deletions and insertions as shall be approved by the
persons executing the Third Amendment.

2

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

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

SECTION 5.  This ordinance shall take effect immediately upon its passage and approval.

Attachments: Exhibit A - Site Plan Approval
Exhibit B - Third Amendment to Redevelopment Agreement
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EXHIBIT A

SITE PLAN APPROVAL (ATTACHED)

Department of Planning and Development City of Chicago

August 29, 2014

Mara S. Georges Daley and Georges, Ltd.
20 South Clark Street Suite 400
Chicago, IL 60603-1835
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RE:    Site Plan Approval for Residential Business Planned Development No. 489, Block 37, 125 East
Randolph Street/108 North State Street

Dear Ms. Georges:

Please be advised that your request on behalf of the owner ofthe property, CIM Group, LP ("Owner"), for site
plan approval has been considered by the Department of Planning and Development. The Owner seeks to
satisfy Statement No. 9 of Residential Business Planned Development No. 489 ("PD 489") as amended. They
are seeking site plan approval for the construction of a 38-story, 436'-5" tall tower with 690 dwelling units
above the existing four-story retail building at 125 W. Randolph Street and 108 N. State Street. The Department
notes that the height ofthe building as proposed complies with the height restrictions as shown in the WLS-TV
Block 37 exhibit that is part of the planned development ordinance.

We also note that the planned development originally allowed a maximum of 400 dwelling units and a
maximum of 500 hotel keys. However, a footnote in the 2007 amendment to the PD, allowed the maximum
number of residential units to increase as long as there was a corresponding decrease in hotel units. Likewise,
hotel keys could be increased as long as there was a corresponding decrease in residential units. For this site
plan approval, the applicant has chosen to increase the dwelling units to 690, thus out of a total of 900 total
units and keys in the PD, 690 residential units have been allocated, leaving 210 hotel keys still permissible on
the property. The applicant also proposes to consolidare the dwelling units into one tower, where the original
PD contemplated two towers-one with hotel keys, one residential.

No new parking spaces will be provided; however, there are currently 439 parking spaces (338 marked, 99
valet, and 2 Zipcar spaces) located on three levels beneath the existing retail base.

PD 489 requires a minimum of 300 parking spaces and the 439 existing spaces will be shared by the retail users and
proposed residential apartment users. The applicant has committed to providing 150 parking spaces for the residential
dwelling units. The Department took into consideration that the project sits on top of two CTA transit stations-the
Washington/Dearborn Station on the Blue Line and the Washington/State Street Station on the Red Line in determining
the required parking for the residential use. The project will provide 328 bike parking spaces with the ability to expand
should the need for more bike storage arise.

The proposed residential tower will contain 757.862 square feet of floor area, which is in addition to the existing retail
and office buildings on the property that contain 831,388 square feet of floor area, according to the Department's Part II
documents. Therefore, at the completion of this phase of construction, a total of 1,589,250 square feet of floor area will be
used for a total of 13.29 FAR out of the 20.0 FAR available under the planned development.

The Department's previous Part Us for this project note that the underground parking bonuses, underground loading
bonus and through-block connection bonus have been built and therefore, based on the bonus amounts allowed in the
planned development, the bonus points have been awarded for a total of the maximum total permitted of 20.0 FAR on the
property. With the addition of this project, they are not technically using any of that bonus floor area as with a 13.29 FAR
total; the project has not technically even reached the base zoning of a 16.0 yet. If any entity wishes to use the remaining
development rights, however, the Department notes that all of the bonus floor area available in the planned development
has been awarded, thus the upper level setback and green roof bonuses are no longer available to the project and any
future project will need to use the remaining FAR in the current planned development ordinance up to 20.0 or amend the
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planned development and add bonus floor area as it may qualify for it under the Chicago Zoning Ordinance at the time of
application.

The north (Randolph St.) elevation of the proposed building will extend over the property line at various points, however,
at no point will it extend as far over the property line as the existing building. The property owner purchased the air rights
along Randolph St. prior to the construction of the existing retail building as evidenced by the survey submitted with this
site plan approval request.

Pursuant to Statement 15 of Planned Development Number 489, the project is choosing to be LEED certified to meet the
sustainability requirements in the PD, which offered a choice of either LEED certification or the installation of a green
roof. However, the applicant is also adding a green roof pursuant to the exhibit called out below in order to gain points for
their LEED certification. The Department thus acknowledges that as currently planned, the project would satisfy
Statement 15 ofthe planned development.

We have reviewed the information submitted and determined that it meets the requirements of Statement No. 9.
Accordingly, pursuant to the authority granted by the Chicago Zoning Ordinance and PD 489,1 hereby approve this site
plan. The following drawings, prepared by Solomon Cordwell Bucnz, and dated June 26, 2014 (unless otherwise noted
below,) are hereby made part of the site plan approval:

Plat of Survey (Figure 2.1) Building Data (Figure 3-dated
8/21/14) Proposed 13t Floor Plan (Figure 4.1) Proposed 5th

Floor Plan (Figure 4.2) Proposed Residential Plan (Figure 4.3)
Property Line Diagram (Figure 4.3 A) Proposed 39th & Roof
Plans (Figure 4.4) Proposed North Elevation (Figure 5.1)
Proposed East Elevation (Figure 5.2) Proposed South
Elevation (Figure 5.3) Proposed West Elevation (Figure 5.4)
Existing Ground Floor/Level 1 - Sub Area Plan, Block 37 Residential Tower (8/12/14) Existing Level Bl
- Sub Area Plan, Block 37 Residential Tower (8/12/14) Existing Levels B2-B4 - Sub Area Plan, Block
37 Residential Tower (8/12/14) Existing Levels 2-4 - Sub Area Plan, Block 37 Residential Tower
(8/12/14) Existing/Proposed Level 5 - Sub Area Plan, Block 37 Residential Tower (8/12/14) Green Roof
Plan (8/28/2014)

Patricia A. Scudiero Zoning Administrator

PAS:HG:tm
C: Heather Gleason, Mike Marmo, Erik Glass, Main file
WEST RANDOLPH
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GRAPHIC SCALE

NOT TO SCALE © 2014 Solomon Cordwell Buenz
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NOT TO SCALE © 2014 Solomon Cordwell Buenz

FIGURE 2.1 PLAT OF SURVEY

PROJECT ADDRESS: 25W. RANDLOPH STREET
APPLICANT: PD489
PROJECT: BLOCK 37 RESIDENTIAL TOWER
DATE: 06.26.2014

Total Site Area 119,558 Base FAR 16

Bonus FAR 4

Total Site Allowable FAR 20

Total FAR Area Available 2,391,160

foisting FAR Used (retail -f office) 831,388

Remaining FAR Available l.S59,77Z

ALLOWABLE BUILD-OUT
400 Dwelling + 500 Hotel or 900 Units

CIM DESIGN
690 Un.ts
Office Tower Max. Height

North Tower Envelope 1.559,772 Residential GSF Max

Increased height limit

south cf envelope

North Tower Envelope.

2 Towers Max.

FAR Area (Sq. Ft) Dwelling Uh'ts or Hotel Keys

Max.Building Height

Floors (Including Retail Podium)
WASHNGTCW 5TP£ET (

PLANNED DEVELOPMENT
2005 PD (Ammended 2013)
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■-■ ■  !
CIM DESIGN

757,862: Apartment 690

436'-5" 38

769,655 GSF

"NOTE. All parking/loading required by PD ars met with the existing built garage and loading dock.

NOT TO SCALE © 2014 Solomon Cordwell Buenz

PROJECT ADDRESS:
APPLICANT:
PROJECT:
DATE:

FIGURE 3 BUILDING DATA

25 W. RANDLOPH STREET PD489
BLOCK 37 RESIDENTIALTOWE 08.21.2014

RANDOLPH STREET ENTRY

FIGURE 4.1

PROPOSED 1ST
FLOOR PLAN

0
PROJECT ADDRESS.
APPLICANT:
PROJECT.
DATE:

25 W RAMDLOPH STREET PD489
BLOCK 37 RESIDENTIAL TOWER 06.26.2014

I
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UPPER TIER MODIFICATION

iUiLtlW LMicaj UOILCOI UNIT KM        Wfl.DW      UMr.KI u»TB01

TYPICALTIER FLOOR PLAN

NOT TO SCALE ©2014 Solomon Cordwell Buenz

FIGURE 4.3

PROPOSED RESIDENTIAL PLAf 1

PROJECT ADDRESS: 25 W. RANDLOPH STREET APPLICANT: PD439

PROJECT: BLOCK 37 RESIDENTIAL TOWER
DATE: 06 26.2014

FACE OF
RETAIL
BELOW

o I

in
FACE OF SLAB EDGE COVER AT WAVE

PROPERTY LINE PER PD

■^cni u:>

\ ^V~V
TYPICAL WALL LOCATION

PROPERTY LINE DIAGRAM
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TYPICAL FLOOR KEY PLAN

SF OVER # OF FLOORS
PROPERTY LINE   WITH WAVE

24 31 7

TOT. SF OVER PROPERTY LINE
1212 SF 1433 SF 340 SF

TOTAL SF OVER PROPERTY LINE    2985 SF

NOT TO SCALE © 2014 Solomon Cordwell Buenz

FIGURE 4.3A

PROPERTY LINE DIAGRAM

PROJECT ADDRESS: 25 W. RANDLOPH STREET
APPLICANT: PD489
PROJECT: BLOCK 37 FESIDENTIALTOWER
DATE: 06.26.2014

38TH FLOOR PLAN

XMLU »-."D SCASC 1"!.

ROW i VjI inCS

■'■nCCf-iDULISVG

wam>riG xfilits
- ANUUtMOUl. . --

NOT IN CONTRACT

ROOF PLAN

* NOTE:This project will meet the requirements of LEED Certification in lieu of the green roof requirements set forth in PD489

NOT TO SCALE <9 2014 Solomon Cordwell Buenz
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PROJECT ADDRESS:
APPLICANT:
PROJECT:
DATE-

FIGURE 4.4

PROPOSED 39TH & ROOF PLANS

25 W. RANDLOPH STREET PD489
BLOCK 37 RESIDENTIAL TOWER 06.26.2014
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FIGURE 5.2

PROPOSED EAST ELEVATION

PROJECT ADDRESS:25 V-J RANDLOPH STREET
APPLICANT PD-180
PROJECT. BLOCK 37 RESIDENTIALTCVv'ER
DATE- 06.26.2014
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FIGURE 5.3

PROPOSED SOUTH ELEVATION

PROJECT ADDRESS:25 W RANDLOPH STRf-f T
APPLICANT: PD489
PROJECT. BLOCK 37 RESIDENTIAL TOWER
DATE. 06 26.2014
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PROPOSED WEST ELEVATION

PROJECT ADDRESS: 25 W. RANDLOPH STREET
APPLICANT: PD489
PROJECT: BLOCK 37 RESIDENTIAL TOWER
DATE: 06.26.2014
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EXHIBIT B

THIRD AMENDMENT TO REDEVELOPMENT AGREEMENT

(ATTACHED)

THIRD AMENDMENT TO 108 NORTH STATE
STREET REDEVELOPMENT AGREEMENT

(Above Space for Recorder's Use Only)

This Third Amendment to 108 North State Street Redevelopment Agreement ("Third
Amendment") is made as of , 2014, by and between the City of Chicago, an Illinois
municipal corporation and home rule unit of government (the "City"), acting by and through its Department of
Planning and Development ("DPD"), 108 North State Street (Chicago) Owner LLC, a Delaware limited liability
company ("Retail Owner"), and North State Street Air Rights (Chicago) Owner, LLC, a Delaware limited
liability company ("Air Rights Owner" and together with Retail Owner, the "Owners").

RECITALS

A. Capitalized terms not otherwise defined in Exhibit A or elsewhere in this Third Amendment shall
have the meanings given to such terms in the 2005 Redevelopment Agreement and the Assumption
Agreement (taking into account the principles of construction set forth in Section 2 of the Assumption
Agreement).

B. The 2005 Redevelopment Agreement required the Original Developer Parties to construct the
Phase I Project described therein, which generally consisted of three components: (i) construction of the CBS
Base Building and Office Project; (ii) construction of the retail/entertainment Base Building; and (iii)
construction of certain Below Grade Improvements. Although not contractually required, the 2005
Redevelopment Agreement also contemplated the future construction of a hotel project on the Northwest Pad
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Redevelopment Agreement also contemplated the future construction of a hotel project on the Northwest Pad
and a residential project on the Northeast Pad.

C. The closing under the 2005 Redevelopment Agreement occurred in November 2005 and the
Original Developer Parties thereafter began to construct the Phase I Project. In October 2006, the Original
Developer Parties sold the first component of the Phase I Project -the CBS Base Building and Office Project -
to the Golub Office Developer. The Golub Office Developer successfully completed the CBS Base Building
(which is now occupied by CBS) and the Office Project (which is now occupied by Morningstar), as well as
certain related streetscape improvements.

D. In 2007, the parent company of the Original Developer Parties, The Mills Corporation,
experienced financial difficulties and was acquired by Simon Property Group, Inc. Such financial difficulties
and acquisition led the Original Developer Parties to sell their interest in the remaining two Phase I Project
components and the Air Rights APC Properties to the Freed Developer Parties.

E. After 2007, the Freed Developer Parties continued to construct the second component of the
Phase I Project - the retail/entertainment Base Building - but the Freed companies eventually experienced
financial difficulties as well.

F. In 2009, BOA, as agent for a multi-party bank group, filed to foreclose the mortgage loan such
lenders had made to the Freed Developer Parties (or certain of such parties), which mortgage loan was
secured by the Retail Property.

G. In 2011, BOA, through its affiliate, North State Street Retail Syndicated Holdings, LLC, an
Illinois limited liability company, acquired title to the Retail Property pursuant to that certain sheriff's deed
dated April 27, 2011, and recorded on April 28, 2011, in the Recorder's Office as Document No. 111829061.

H. In 2009, US Bank filed to foreclose the separate mortgage loan that it had made to the Freed
Developer Parties (or certain of such parties), which mortgage loan was secured by the Air Rights APC
Properties. In 2011, US Bank, through its affiliate, acquired title to the Air Rights APC Properties pursuant to
that certain Judicial Sale Deed dated August 25, 2011, and recorded on September 20, 2011, in the
Recorder's Office as Document No. 1126322003.

I. In April 2012, Retail Owner acquired the Retail Property from BOA by Quitclaim
Deed recorded as Document No. 1210118078, and the City and Retail Owner executed a
Consent and Assumption in connection therewith (the "Retail Consent").

J.       In September 2012, Air Rights Owner acquired the Air Rights APC Properties
from US Bank by Quitclaim Deed recorded as Document No. [ ], and the City and
Air Rights Owner executed a Consent and Assumption in connection therewith (the "Air Rights Consent").

K. The Retail Property, including the pedway located therein, has been open to the public since 2009
and, except for construction of a required green roof, is Substantially Complete.

L. The changes in ownership and defaults described in the foregoing recitals have, among other things,
previously resulted in the severance of ownership between the Retail Property and the Air Rights APC
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previously resulted in the severance of ownership between the Retail Property and the Air Rights APC
Properties, prevented the issuance of a Phase I Project Certificate, and raised questions as to the current
applicability of certain Redevelopment Agreement provisions in light of such changed circumstances. Because
of such events, and because the Owners have now once again consolidated ownership of the Retail Property
and the Air Rights APC Properties in affiliated entities, the City and the Owners have agreed to enter into this
Third Amendment to further amend the Redevelopment Agreement in order to confirm the Owners' obligations
under the Redevelopment Agreement and to set forth certain additional

-2-

agreements of the parties that will facilitate the Owners' financing and development of the Retail Property and
the Air Rights APC Properties.

M.      The City Council, pursuant to an ordinance adopted on , 2014, and
published at pages through in the Journal of such date, authorized the
execution of this Third Amendment.

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

1. Incorporation of Recitals; Defined Terms. The foregoing recitals are hereby incorporated into
this Third Amendment by reference and constitute a material part of this Third Amendment.

2. Citv Approval. Notwithstanding anything to the contrary contained in the Redevelopment
Agreement, whenever either Owner is obligated under Sections 3.03, 3.04, 3.07A, 3.09, 6.01 or 6.02 of the
Redevelopment Agreement to obtain the City's approval of any matter (including, without limitation, the APC
Project Budget, the APC P&S, the APC G/C or any Change Order), the City shall have ten (10) business days
from receipt of a written request for approval, together with any applicable documents, to approve or
disapprove the same (with a brief written explanation given of any disapproval). If the City does not respond to
such Owner's request within such 10-day period, the City shall be deemed to have approved the request.

3. Public Benefit Payment. Section 8.19 and Exhibit L of the 2005 Redevelopment Agreement
obligate Retail Owner to make public benefit payments in the amount of $525,000 in three installments to
support organizations, groups and programs listed on Exhibit L. The first two installments representing 50% of
the amount due have been paid. The final installment for the remaining 50%, or $262,500, remains due and
payable. The 2005 Redevelopment Agreement is hereby amended to provide that Retail Owner shall make the
final installment payment in the amount of $262,500 to the City simultaneously with the execution of this Third
Amendment to fund public improvements in the Central Business District, as determined by the Commissioner
of DPD in the Commissioner's sole discretion.

4. Approved Tenants Leasing Covenant. Section 8.20 of the Redevelopment Agreement and
Exhibit E to the Redevelopment Agreement are hereby deleted in their entirety.

5. Section 10 Close-Out During the pendency of the BOA foreclosure proceeding, and during
BOA's period of ownership of the Retail Property, BOA, through its property manager, submitted to the
monitoring and compliance unit of DHED such available records as BOA was able to obtain from the Original
Developer Parties and the Freed Developer Parties with respect to such parties' performance of the Section
10 employment obligations applicable to the Phase I Project. Retail Owner has also cooperated in making all
such records available to the City. However, because the Original Developer Parties and the Freed Developer
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such records available to the City. However, because the Original Developer Parties and the Freed Developer
Parties did not maintain sufficient records to establish compliance with the Section 10 obligations, the City is
unable to establish such compliance, which is a condition precedent to the issuance of a Phase I Project
Certificate under the Redevelopment Agreement. The City has previously retained Three Hundred Seventy-
Five Thousand and No/100 Dollars

-3-

($375,000) of the Five Hundred Thousand Dollar ($500,000) Performance Deposit originally deposited under
the Redevelopment Agreement as damages for such Section 10 default. Retail Owner, in the Retail Consent,
has waived any claim to the recovery of such portion of the Performance Deposit, which would otherwise have
been refunded to Retail Owner upon the issuance of a Phase I Project Certificate. Additionally, Retail Owner
now agrees that the City shall be entitled to retain the remaining One Hundred Twenty-Five Thousand Dollars
($125,000) of such Performance Deposit as damages for such Section 10 default, and that, notwithstanding
Section 7.02 of the 2005 Redevelopment Agreement, no such amount shall be refunded upon the issuance of
the final APC Certificate. Based on the foregoing damage payments to the City, the City agrees to issue the
Phase I Project Certificate notwithstanding the inability of the Owners' to establish the prior developers'
compliance with their Section 10 obligations with respect to the Base Building project, subject to the
satisfaction of the other conditions precedent to the issuance of such Phase I Project Certificate.

6. Green Roof Requirement. Section 7.01(a) ofthe Redevelopment Agreement requires Retail
Owner as current Developer of the Phase I Project to complete construction of a green roof on the Base
Building prior to the issuance of a Phase I Project Certificate (the "Green Roof Requirement"). Air Rights
Owner has acquired the Air Rights APC Properties and intends to develop the air rights parcels. Owners' have
indicated that the roof of the Base Building will serve as a construction staging area for the development. The
City and Owners agree that it would be wasteful to install a green roof in an area to be covered with concrete
and used for construction staging. In order to facilitate the development of the Air Rights APC Properties, the
City has agreed to amend the Green Roof Requirement as follows:

Retail Owner shall commence construction of the green roof in accordance with the plan
attached hereto as Exhibit D (the "Approved Green Roof Plan"), or another plan approved by
the City in its reasonable discretion, promptly following Substantial Completion of the APC
Properties and shall complete the work in a diligent manner. Air Rights Owner understands and
agrees that the City will not issue an APC Certificate of Completion pursuant to Section 7.01(a)
of the Redevelopment Agreement until Retail Owner has completed the green roof on the Base
Building and Air Rights Owner has also satisfied the green roof and LEED certification
obligations specifically applicable to the APC Properties.

7. APC Purchase Price Payment. Air Rights Owner has elected to self-develop the Air Rights APC
Properties, thereby triggering Air Rights Owner's obligation to make an APC Purchase Price Payment to the
City. Pursuant to Section 8.21 of the Redevelopment Agreement, as amended, the maximum APC Purchase
Price Payment for both pads (the Northeast Pad at State & Randolph and the Northwest Pad at Dearborn &
Randolph) is $1.5 million. The formula for calculating the APC Purchase Price Payment for each pad is set
forth below, and is based upon the value of the APC Air Rights Properties. The Redevelopment Agreement
permits the parties to mutually agree upon such value or to obtain an independent thirty-party appraisal of the
value. In consideration of the City's agreement to modify the Redevelopment Agreement as set forth herein,
and in order to expedite the calculation of the payment due, Air Rights Owner has agreed to waive the option
of obtaining an appraisal and, in lieu thereof, has agreed to make a payment to the City in the amount of
$737,500 (the "APC Funds") in full satisfaction of its APC Purchase Price Payment obligation. This amount
translates to a value of approximately $14.2 million for the air rights above both pads pursuant
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to the formulas set forth below. Air Rights Owner has placed the APC Funds in escrow with the City
and agrees that such amount shall be released to the City without further action upon the City's
execution of this Third Amendment and the issuance of a Certificate of Completion to Retail Owner
for Phase I.

Location Formula

Northeast Pad: Value of APC (appraised or agreed) - $7,554,468 (Allocable Infrastructure Cost
Amount) = Net Transfer Proceeds * 27.5% (on first $9M)

Northwest Pad: Value of APC (appraised or agreed) - $3,923,274 (Allocable Infrastructure Cost
Amount) = Net Transfer Proceeds * 27.5% (on first $8M)

8. Business Relationships. Each Owner acknowledges (a) receipt of a copy of Section 2-156-030
(b) of the Municipal Code of Chicago, (b) that it has read such provision and understands that pursuant to
such Section 2-156-030 (b) it is illegal for any elected official of the City, or any person acting at the direction
of such official, to contact, either orally or in writing, any other City official or employee with respect to any
matter involving any person with whom the elected City official or employee has a "Business Relationship" (as
defined in Section 2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City
Council committee hearing or in any City Council meeting or to vote on any matter involving the person with
whom an elected official has a Business Relationship, and (c) notwithstanding anything to the contrary
contained in the Redevelopment Agreement, that a violation of Section 2-156-030 (b) by an elected official, or
any person acting at the direction of such official, with respect to any transaction contemplated by the
Redevelopment Agreement shall be grounds for termination of the Redevelopment Agreement and the
transactions contemplated hereby. Each Owner hereby represents and warrants that no violation of Section 2-
156-030 (b) has occurred with respect to the Redevelopment Agreement or the transactions contemplated
hereby as a result of any actions by such Owner or its affiliates.

9. Patriot Act Certification Each Owner represents and warrants that neither it nor any Affiliate (as
hereafter defined) thereof is listed on any of the following lists maintained by the Office of Foreign Assets
Control of the U.S. Department of the Treasury, the Bureau of Industry and Security of the U.S. Department of
Commerce or their successors, or on any other list of persons or entities with which the City may not do
business under any applicable Laws: the Specially Designated Nationals List, the Denied Persons List, the
Unverified List, the Entity List and the Debarred List. As used in this Section 4.B, an "Affiliate" shall be deemed
to be a person or entity related to such Owner that, directly or indirectly, through one or more intermediaries,
controls, is controlled by or is under common control with such Owner, and a person or entity shall be deemed
to be controlled by another person or entity, if controlled in any manner whatsoever that results in control in
fact by that other person or entity (or that other person or entity and any persons or entities with whom that
other person or entity is acting jointly or in concert), whether directly or indirectly and whether through share
ownership, a trust, a contract or otherwise.

10. Mayoral Executive Order 2011-4.

-5-

Each Owner agrees that neither it nor any person or entity who directly or indirectly has an ownership
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Each Owner agrees that neither it nor any person or entity who directly or indirectly has an ownership
or beneficial interest in such Owner of more than 7.5 percent ("Entity Owners"), spouses and domestic
partners of such Entity Owners, such Owner's contractors (i.e., any person or entity in direct contractual privity
with such Owner regarding the subject matter of the Redevelopment Agreement) ("Contractors"), any person
or entity who directly or indirectly has an ownership or beneficial interest in any Contractor of more than 7.5
percent ("Sub-owners") and spouses and domestic partners of such Sub-owners (each such Owner and all
the other preceding classes of persons and entities are together the "Identified Parties"), shall not make a
contribution of any amount to the Mayor of the City of Chicago (the "Mayor") or to his political fundraising
committee (a) after execution of this Third Amendment, (b) while the Redevelopment Agreement or any Other
Contract (as hereinafter defined) is executory, (c) during the Term of the Agreement or any Other Contract, or
(d) during any period while an extension of the Redevelopment Agreement or any Other Contract is being
sought or negotiated. This provision shall not apply to contributions made prior to May 16, 2011, the effective
date of Executive Order 2011-4.

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

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

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

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

If either Owner intentionally violates this provision or Mayoral Executive Order No. 2011-4 prior to the
execution of this Third Amendment, the City may elect to decline to close the transaction contemplated by this
Third Amendment.

-6-

For purposes of this provision:

a) "Bundle" means to collect contributions from more than one source, which contributions are
then delivered by one person to the Mayor or to his political fundraising committee.

b) "Other Contract" means any other agreement with the City to which an Owner is a party that isOffice of the City Clerk Printed on 5/20/2022Page 34 of 728
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b) "Other Contract" means any other agreement with the City to which an Owner is a party that is
(i) formed under the authority of Chapter 2-92 of the Municipal Code of Chicago; (ii) entered into for the
purchase or lease of real or personal property; or (iii) for materials, supplies, equipment or services which are
approved or authorized by the City Council.

c) "Contribution" means a "political contribution" as defined in Chapter 2-156 ofthe Municipal
Code of Chicago, as amended.

d) Individuals are "domestic partners" if they satisfy the following criteria:

i) they are each other's sole domestic partner, responsible for each other's common welfare;
and

ii) neither party is married; and

iii) the partners are not related by blood closer than would bar marriage in the State of Illinois;
and

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

v) two of the following four conditions exist for the partners:

1) The partners have been residing together for at least 12 months.

2) The partners have common or joint ownership of a residence.

3) The partners have at least two of the following arrangements:

(A) joint ownership of a motor vehicle;
B) joint credit account;
C) a joint checking account;
D) a lease for a residence identifying both domestic partners as tenants.

4) Each partner identifies the other partner as a primary beneficiary in a will.

e) "Political fundraising committee" means a "political fundraising committee" as defined in
Chapter 2-156 ofthe Municipal Code of Chicago, as amended.

-7-

11. Failure to Maintain Eligibility to Do Business With the City. Failure by an Owner or any
controlling person (as defined in Section 1-23-010 of the Municipal Code of Chicago) thereof to maintain
eligibility to do business with the City of Chicago as required by Section 1-23-030 of the Municipal Code of
Chicago shall be grounds for termination of the Redevelopment Agreement with respect to such Owner and
the transactions contemplated thereby. Each Owner shall at all times comply with Section 2-154-020 of the
Municipal Code of Chicago.

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

13. 2011 Citv Hiring Plan Prohibitions.

a) The City is subject to the June 24, 2011 "City of Chicago Hiring Plan" (the "2011 Citv
Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69 C 2145 (United
States District Court for the Northern District of Illinois). Among other things, the 2011 City Hiring Plan prohibits
the City from hiring persons as governmental employees in non-exempt positions on the basis of political
reasons or factors.

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

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

d) In the event of any communication to an Owner by a City employee or City official in
violation of Section 13(b)   above, or advocating a violation of Section 13(c)

-8-

above, such Owner will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City's Office of the Inspector General ("OIG Hiring Oversight"), and also to the
Commissioner of DPD. Each Owner will also cooperate with any inquiries by OIG Hiring Oversight.

14. Full Force and Effect. Except as amended hereby, the terms and conditions of the
Redevelopment Agreement are hereby ratified and confirmed and shall remain in full force and effect.

15. Conflict. In case of a conflict between the terms and conditions of the Redevelopment
Agreement and this Third Amendment, the terms and conditions of this Third Amendment shall govern and
control.

16. Counterparts. This Third Amendment may be executed in two or more counterparts, each ofOffice of the City Clerk Printed on 5/20/2022Page 36 of 728
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16. Counterparts. This Third Amendment may be executed in two or more counterparts, each of
which shall be deemed an original and all of which together shall constitute one and the same instrument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK. SIGNATURE
PAGE FOLLOWS.]

-9-

IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to be executed on or
as of the day and year first above written.

CITY OF CHICAGO, a municipal corporation, and home rule unit of
government, acting by and through its Department of Planning and
Development

By:
Andrew J. Mooney Commissioner
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108 NORTH STATE STREET (CHICAGO) OWNER, LLC, a
Delaware limited liability company

By:

Its

NORTH STATE STREET AIR RIGHTS (CHICAGO) OWNER, LLC, a
Delaware limited liability company

By:

Its

THIS INSTRUMENT WAS PREPARED BY, AND AFTER
RECORDING, PLEASE RETURN TO:

Lisa Misher
City of Chicago Department of Law 121 North
LaSalle Street, Suite 600 Chicago, Illinois 60602
(312) 742-3932

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

STATE OF CALIFORNIA ) COUNTY OF
LOS ANGELES)

On , 2014, before me, , a Notary Public,
personally appeared who proved to me on the basis of satisfactory
evidence to be the person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity and that by his signature on said instrument the person or the
entity upon behalf of which the person acted, executed the instrument.

I certify that under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

By:
, Notary Public

SEAL

STATE OF ILLINOIS )
) SS.

COUNTY OF COOK )

I, the undersigned, a notary public in and for the County and State aforesaid, DO HEREBY CERTIFY
THAT Andrew Mooney, personally known to me to be the Commissioner of the Department of Planning and
Development of the City of Chicago, Illinois (the "City"), and personally known to me to be the same person
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Development of the City of Chicago, Illinois (the "City"), and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that as such Commissioner he signed and delivered the said instrument pursuant to authority
given him on behalf of the City, for the uses and purposes therein set forth.

Given under my hand and notarial seal on , 2014.

Notary Public

EXHIBIT A

DEFINED TERMS

In addition to the terms defined elsewhere in this Third Amendment, the following capitalized words shall have
the following meanings:

"108 North State Street Redevelopment Agreement" means that certain 108 North State Street
Redevelopment Agreement dated as of October 15, 2005, and recorded in the Recorder's Office on
November 14, 2005, as Document No. 0531834078.

"2005 Redevelopment Agreement" means, collectively, the 108 North State Street Redevelopment
Agreement and the Original Limited Joinder.

"Air Rights APC Properties" means the air rights development parcels associated with the Northwest
Pad and the Northeast Pad. The Air Rights APC Properties are legally described on Exhibit C to this Third
Amendment.

"Air Rights Consent" means that certain Consent to Assignment and Assumption of 108 North State
Street Redevelopment Agreement dated September 27, 2012. An incorrect version of the Consent was
recorded on November 21, 2012, as Document No. 1232639046. The City re-recorded the Consent on
January 16, 2013, as Document No. 1301634043, attaching the correct pages to the original recorded
document.

"Assumption Agreement" means that certain Consent to Assignment and Assumption of 108 North
State Street Redevelopment Agreement by and between the City and the Freed Developer Parties, dated April
13, 2007, and recorded in the Recorder's Office on April 24, 2007, as Document No. 0711441143.

"BOA" means Bank of America, N.A., as agent for a multi-party bank group.

"Freed Developer Parties" means, collectively, 108 N. State Retail, LLC, an Illinois limited liability
company, 108 N. State Transit LLC, an Illinois limited liability company, and 108 N. State Residential LLC, an
Illinois limited liability company

"Golub Office Developer" means GD 22 Washington LLC, a Delaware limited liability company.

"Northeast Pad" means the top of the Base Building at the corner of N. State Street and W. Randolph
Street.

"Northwest Pad" means the top of the Base Building at the corner of N. Dearborn Street and W.
Randolph Street.
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"Original CTA Developer" means 108 North State Street II, L.L.C., a Delaware limited liability company.

"Original Developer" means Block 37, L.L.C., a Delaware limited liability company.

"Original Developer Parties" means, collectively, the Original Developer, the Original Office Developer
and the Original CTA Developer.

"Original Limited Joinder" means that certain Limited Joinder dated November 8, 2005, executed by
the Original Office Developer and the Original CTA Developer.

"Original Office Developer" means Block 37 Office, L.L.C., a Delaware limited liability company.

"Recorder's Office" means the Office of the Recorder of Deeds of Cook County, Illinois.

"Related Documents" means, collectively: (i) that certain letter dated October 19, 2005, from the City to
DLA Piper Rudnick Gray Cary US, LLP, concerning certain MBE/WBE calculations; (ii) that certain letter dated
November 8, 2005, from the Original Developer to the City concerning certain clarifications under the 2005
Redevelopment Agreement; (iii) the Limited Joinder to the 108 North State Street Redevelopment Agreement
by and between the City and the Golub Office Developer, dated October 27, 2006, and recorded in the
Recorder's Office on November 6, 2006, as Document No. 0631041143; (iv) the Assumption Agreement; (v)
the Assignment of Development Rights by and between Block 37 Residual, L.L.C., a Delaware limited liability
company, and 108 N. State Residential LLC, dated April 13, 2007, and recorded in the Recorder's Office on
April 24, 2007, as Document No. 0711441152; (vi) the Second Amendment to 108 North State Street
Redevelopment Agreement by and between the City and the Freed Developer Parties dated as of December
30, 2008, and recorded December 31, 2008, as Document No. 0836611088; (vii) the Retail Consent; and (viii)
the Air Rights Consent.

"Redevelopment Agreement" means, collectively, the 2005 Redevelopment Agreement together with
the Related Documents, as further amended by this Third Amendment.

"Retail Consent" means that certain Consent to and Assumption of 108 North State Street
Redevelopment Agreement by and between Retail Owner and the City dated as of April 5, 2012, and recorded
in the Recorder's Office on April 10, 2012, as Document No. 1210118077.

"Retail Property" means the real property legally described on Exhibit B to this Third Amendment.

EXHIBIT B

LEGAL DESCRIPTION OF RETAIL PROPERTY

[ATTACH EXHIBIT A FROM RETAIL CONSENT DATED APRIL 5, 2012]

EXHIBIT C

LEGAL DESCRIPTION OF AIR RIGHTS APC PROPERTIES

[ATTACH EXHIBIT A FROM AIR RIGHTS CONSENT DATED SEPTEMBER 27, 2012]
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EXHIBIT D APPROVED GREEN ROOF PLAN

[TO BE ATTACHED]

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: 108

North State Street (Chicago) Owner, LLC - Owner of Block 37 retail

Check ONE of the following three boxes:

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

OR
2. [ ] a legal 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. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
" Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

_, ..... , , ... Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Deve|opment

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

Specification # and Contract #
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SECTION II   DISCLOSURE OF OWNERSHIP INTERESTS A. NATURE

OF THE DISCLOSING PARTY 1.   Indicate the nature of the Disclosing

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

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

Delaware

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

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

Name Title

108 North State Street (Chicago) Holdings, LLC Sole Member
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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% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture.

Page 2 of 13

I

Officer List

Avraham Shemcsh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Terry Wachsner Vice President

Kelly Eppich Vice President

i

I

i
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i

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 infonnation from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party

108 North State Street        6922 Hollywood Blvd 100% (Chicago) Holdings, LLC       Los

Angeles, CA 90028

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 j>(No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to
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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 otiier 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 Cily whether disclosure is required or make the disclosure.

Page 3 of 13

I

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.
See Schedule I

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[ ] Yes |X No [ ] 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
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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 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
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance wilh
Article 1 is a continuing requirement for doing business with the City. NOTE: If Article I applies fo 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

Schedule I

RKF Group Illinois LLC 353 North Clark Street, Leasing Broker     c. 3% of signed

Suite 2050 lease revenue

Chicago, IL 60654

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.L 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 fivc-ycar 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, stale or local) terminated for cause or default; and
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e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

·any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Parly, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a

Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such

Contractor's or Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

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

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

prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).
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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 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 wilh lhe applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of . the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

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

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 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):

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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

[ ] Yes $ No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., 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 [ ] No
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3. If you 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'r^rrfy^ttber certifies that no prohibited financial interest in the Malter 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 wilh the City in connection with the Matter
voidable by the City.
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.
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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 Cily

arc 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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(If no explanation appears or begins on the lines above, or if lhe letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A. 1. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying
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Activities".

5.  If the Disclosing Party is the Applicant, lhe 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 Parly

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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the applicable

filing requirements?

[]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:

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
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i

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 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.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, (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 inacourate, 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
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allow the Disclosing Party to participate in other transactions with the City. Remedies at law for a false
statement of material fact may include incarceration and an award to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be made
available to the public on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or claims
which it may have against the City in connection wilh 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 tbe Matter is a contract being
handled by the City's Department of Procurement Services, the Disclosing Party must

- - update this ED-S 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:

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
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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 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
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furnished to the City.

108 North State Street (Chicago) Owner, LLC a
Delaware limited liability company

By:
(Sign here)

Eric Rubenfeld (Print or type name of

person signing)

Vice President and Secretary (Print or type

title of person signing)

Signed^a^d sworn to before me on (date)
at County,

Commission expires:
GOVERNMENT CODE § 8202

_S©B_C5

CALIFORNIA JURAT WITH AFFIANT STATEMENT

18    {^See Attached Document (Notary to cross out lines 1-6 below)
U See Statement Below (Lines 1-6 to be completed only by document signers], not Notary)

Signature of Document Signer No. 1

State of California County of
DEANA JEAN WALK Commission # 1928343 Notary Public - California Los Angeles County My Comm Expires Mar 12. 2015^

Signature ol Document Signer No. 2 (If eny)

Subscribed and sworn to (or affirmed) before me on this __?_> day of Slp^M^ZoH .
Date Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^3
(and

(2) ,
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who app^pared before me.)

Signature ol Notaiy Public

OPTIONAL
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OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document

Top ot thumb here
RIGHT THUMBPRINT* RIGHT THUMBPRINT OF SIGNER*!     ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

. Number ot Pages:

Signers) Other Than Named Above:.

© 2010 National Notary Association • NationalNotary org ■ 1-800-US NOTARY (1-BO0-876-6827)

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 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 H.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 ofthe Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Parly. "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
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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: 108

North State Street (Chicago) Holdings, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is: J. [] the
Applicant OR
2. ^ a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe
Applicant in which the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan
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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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

_ ,,,,. , , . .    ,. Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Deve|0pment

If 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

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
f j Person {X Limited liability company
[ ] Publicly registered business corporation [ 3 Limited liability partnership
[3 Privately held business corporation [] Joint venture
[ 3 Sole proprietorship [ 3 Not-for-profit corporation
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
13 Limited partnership [ ] Yes [ 3 No
[3 Trust [] Other (please specify)

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

Delaware

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

[ 3 Yes X No [3 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).
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If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member, manager
or any other person or entity that controls the day-to-day management of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title

108 North State Street (Chicago) Manager, LLC Managing Member

2.  Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

ShaulKuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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.

Percentage Interest in the Disclosing Party

108 North State Street (Chicago) Manager, LLC

6922 Hollywood Blvd Los Angeles, CA 90028

E.On NA Investments, LLC    1013 Centre Road

Suite 407

Wilmington, Delaware 19805

SECTION 111 - 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
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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

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing 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 entily, 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.

(Add sheets if necessary)

jX 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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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 dcclared-in -arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

[]Ycs rXNo []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 [ ] No

B. FURTHER CERTIFICATIONS

1.  Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.L 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 stale 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)Office of the City Clerk Printed on 5/20/2022Page 60 of 728
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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 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 hot, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited lo all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially lhe 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 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 Disclosing Party, nor any Contractor, rior any Affiliated Entity of either the Disclosing Parly or any
Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect io 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
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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, lhe
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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Parly's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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 Cily
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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 $10 per recipient.

9. 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:

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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C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is $i is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 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 of the 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 of the Municipal Code have the same
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meanings when used in this Part D.

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

[]Ycs jK No
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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
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by virtue of legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property
taken pursuant to the City's eminent domain power does not constitute a financial interest within the meaning
of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.l., 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 Parly 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.
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.
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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
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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):

(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 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.

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 forlh 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 tbe Internal
Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
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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
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submit the following infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Parly the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[]Yes []No

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

[]Yes []No

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

[ ] Yes [] No

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

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
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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 die 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.oro/Ethics <http://www.cityofchicago.oro/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.
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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 (jf 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 Cily. Remedies at law for a false statement of
material fact may include incarceration and an award to the City of treble damages.

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

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

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, lhe Disclosing Party and its Affiliated Entities will not
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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 tbe 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 ofthe items in F.L, F.2. or F.3. above, an explanatory
statement must be attached to this EDS.
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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.

108 North State Street (Chicago) Holdings, LLC a Delaware

limited liability company

By: ^VZ-
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President and Secretary (Print or type

title of person signing)

STrgtted and sworn to before me on (date)

at County, (state).

Notary Public.

Commission expires:
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CALIFORNIA JURAT WITH AFFIANT STATEMENT

£^_S_*5__S____

iS    -C_f}3ee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to bo completed only by document signer[s], not Notary)

State of California County of
Signature of Document Signer No. 2 (It any)

Subscribed and sworn to (or affirmed) before me

on this _____ day of 1^20 H .
Date Month Year

by
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1
Nama of Signer

DEANA JEAN WALK Commission # 1928343 Notary Public - California | Los Angeles County

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) f^jg
(and

MyComm Expires Mar 12, 2015

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person
who appeared before me.)

Place Notary Seal Above

Signature

OPTIONAL

Though tiie information below Is not required by law, it may prove valuable io persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT^ RIGHT THUMBPRINT OF SIGNER #1     ■ 0FS!GNER#2

Top of thumb here

i|     Further Description of Any Attached Document

^      Title or Type of Document:.

_ Number of Pages:

Signers) Other Than Named Above: .

g?E3^5£S5_?S_?g_?Jfr^^

S 21)10 National Notary Association • NationalNotary.oig • 1 -B00-US NOTARY (1-800-676-6827) . Item #5910

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"
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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 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 ofthe 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?

t ] 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 1 -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 108

North State Street (Chicago) Manager, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
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OR
2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe
Applicant in which the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
" Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

. , _ . . Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Development

If 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

SECTION II » DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
3 Person {X 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 [ ] Yes [ ] No
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] Trust [ ] Other (please specify)

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

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

[ ] Yes 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 of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title

CIM Fund III, LP. Sole Member

2.  Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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

CIM Fund II), L.P. 6922 Hollywood Blvd 100%

Los Angeles, CA 90028

SECTION HI - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of tbe 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):

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[]Yes rXNo []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
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance wilh
Article I is a continuing requirement for doing business with the Cily. NOTE: If Article I applies to the
Applicant, the permanent compliance timeframe in Article I supersedes some five-year compliance timeframes
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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.l. 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
lo obtain, or performing a public (federal, slate or local) transaction or contract under a public
transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery;
falsification or destruction of records; making false statements; or receiving stolen property;

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

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

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

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

♦the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection
with the Matter, including but not limited lo all persons or legal entities disclosed under Section IV,
"Disclosure of Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing
Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including the City, using substantially the same management, ownership, or
principals as the ineligible entity); with respect to Contractors, the term Affiliated Entity means a person or
entity that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under
common control of another person or entity;
• any responsible official 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 of the Disclosing Party, any Contractor or any Affiliated
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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 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. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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
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"gift" does not include: (i) anything made generally available to City
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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 S10 per recipient.

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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

Xisnot

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 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 of the 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
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Any words or terms that arc defined in Chapter 2-156 ofthe Municipal Code have the same
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

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

[]Ycs XNo
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 [] No

3. If you checked "Yes" to Item D. 1provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in an

attachment to this EDS all information required by paragraph 2. Failure to comply with these disclosure requirements

may make any contract entered into with the City in connection with the Matter voidable by the City.

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.
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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):

(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 Malter.)

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.

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) of the Internal
Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes [)No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

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

[]Yes [JNo

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

[]Yes [)No

If you checked "No" lo 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
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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 of die 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 infonnation 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 kep t 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:

F. L   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 Parly and its Affiliated Entities will not
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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 ofthe date
furnished to the City.

108 North State Street (Chicago) Manager, LLC a

Delaware limited liability company

By:

(Sign here) Eric

Rubenfeld
(Print or type name of person signing)

Vice President and Secretary (Print or type

title of person signing)

^Signed and sworn to before me on (date)
at County, (state),

""""■"-^ Notary Public.

Commission expires:
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code s 0202

•SpSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signers], no? Notary)

Signature of Document Signer No. 1

State of California County of

Los. AWytM,

Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this _____ day of H .
Date Month Year

by

1
Namo ot Signer

* • * * *** » * •
OEANA JEAN WALK Commission # 1928343 Notary Public • California z Los Angeles County >

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^
(and

My Comm Expires Mar 12. 2015 t (2).
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before
me.)

SignarAire^^ofSTyTubllc

OPTIONAL

Though the Infonnation below is not required by law, It may prove valuable to persons relying on the document and could prevent fraudulent
removal and reattachment of this form to another document

Further Description of Any Attached Document

I      Title or Type ot Document:
. Number of Pages:

i
Document Date:

Signer(s) Other Than Named Above:
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© 2010 National Notary Association • NntionalNotary.org <http://NntionalNotary.org> • 1-BOO-US NOTARY (1-600-_7G-6827) Item *5910

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
Parly 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 (I) all executive officers ofthe Disclosing Party listed in Section ILB.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 Parly, 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 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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V

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: CIM Fund III, LP

Check ONE of the following three boxes:

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

OR
2. JX 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: 108 North State Street (Chicago)
Owner,

OR LLC

3. [] a legal entity with a right of control (see Section II.B.l.) Stale the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
' Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: n-iregan@cimgroup.com
<mailto:n-iregan@cimgroup.com>

D. Name of contact person:  Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„,.._,-._ , . __N_„ Department of Housing and Economic

e e 0 ment
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G. Which City agency or department is requesting this EDS? Deve|0pment

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

Specification # and Contract #

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

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

Delaware

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

[]Yes |)$No []N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

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

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

Name Title
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CIM Fund III GP, LLC General Partner (0.0573% owner of CIM Fund III, LP)

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

Officer List

Avraham Shemcsh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

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.

-32.5% -12.5%" -72.5%"

~iz5%"
Percentage Interest in the

Name Business Address Disclosing Party

California Public Employees' Retirement System      400 Q Street, P.O. Box 942701 27.5

Sacramento, CA 94229-2701 _

New York State Common Retirement Fund 110 State Street 7.5

 Albany, NY 12236

Teacher Retirement System of Texas 1000 Red River St. 7.5

 _ Austin, TX 78701        _ _

ivanhoe US Equities, LP 1001 Victoria Square, Suite 500 7.5

 _ _     _ Montreal, Quebec Canada H27 2B5_
Note: All entities above are exempt from filing separate EDS Forms under exemption 2(b) ofthe EDS Rules. No

other entity owns 7.5% or more of the Disclosing Party. 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 XNo

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

i

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)

IX 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 ofthe Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes XNo [ ] 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 []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 wilh Article I is a continuing requirement for doing business with the

Cily. 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.l. 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 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;
* any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited lo all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
♦ any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including the City, using substantially the same management, ownership, or
principals as the ineligible entily); 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 of lhe Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the
direction or authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated
Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

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

c. made an admission of such conduct described in a. orb. 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 List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Parly has not given or

caused to be given a gift, 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" docs not

include: (i) anything made generally available to City
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i

employees or to the general public, or (ii) food or drink provided in lhe course of official City business and
having a retail value of less than S10 per recipient.

9. 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:

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
Office of the City Clerk Printed on 5/20/2022Page 91 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, 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.

C. CERTIFICATION. OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is |){ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

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

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

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 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?

[ 3 Yes _)( No * to Disclosing Party's best knowledge after reasonable inquiry

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official
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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 []No

3. If you 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.
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.
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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 (he 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
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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):

(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.

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

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

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

[]Yes []No

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

[ ] Yes [ 3 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

Page 10 of 13

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.
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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 Parly'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 die City's policy to make this document available to lhe 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 wilh the public release of infonnation 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:

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
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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.
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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 dtat 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.

CIM Fund II), LP. a Delaware limited
partnership by: CIM Fund III GP, LLC

a California limited liability company
by:

its general partner

: gvz:
Eric Rubenfeld

(Print or type name of person signing)

Vice President and Secretary (Print or type title of person signing)

" >ncd and sworn to before me on (date)
at County, (state).

- Notary Public.

Commission expires:^ """""--^
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CALIFORNIA JURAT WITH AFFIANT STATEMENT

•LTfJSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No 1

State of California County of
3 I
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DEANA JEAN WALK Commission # 1928343 Notary Public - Calilornia | _ v^_^/       Los Angeles County g My Comm. Expires Mar 12. 2015 ^
Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me on this %L day of Sif^mCzoH .
Date Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared^Jgefore me.)

Signature of No/ta\yYuSrtc'

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNERS

Top of thumb here

Further Description of Any Attached Document

Tltlo or Type of Document:
Signer(s) Other Than Named Above:

I
■asm

Document Date: Number of Pages:

O 2010 National Notary Association • NationalNotary.org <http://NationalNotary.org> • 1-800-US NOTARY (1-800-876-6827) ltom*5B10

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.
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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 Parmer 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 diereof is related to
the mayor, any alderman, the cily 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 ILB.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 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 entily 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 fX 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 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: CIM

Fund III GP, LLC

Check ONE of the following three boxes:
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Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant

OR
2. j){ a ^gal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant

in which the Disclosing Party holds an interest: 108 North State Street (ChicagoLOwner,
OR LLC

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:     6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 FaX: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

„ ,,T, . , ~. , . . ^„  Department of Housing and Economic
G. Winch City agency or department is requesting this EDS? rj>eve|0pment

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

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I.   Indicate the nature of the Disclosing Party:
] Person jX Limited liability company
] Publicly registered business corporation [] Limited liability partnership
] Privately held business corporation [ ] Joint venture
] Sole proprietorship [ ] Not-for-profit corporation

Office of the City Clerk Printed on 5/20/2022Page 100 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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

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

California

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

[ ] Yes 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 ofthe entily. 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 Parly. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title

CIM Group, LP Managing Member

2.   Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

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 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

CIM Group, LP 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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 rX No

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,
accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to
retain in connection with the Matter, as well as the nature of the relationship, and the total amount 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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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)

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?

[ ] 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

I.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for
defined terms (e.g., "doing business") and legal requirements), 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
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of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance with
Article I is a continuing requirement for doing business with the City. NOTE: If Article I applies to the
Applicant, the permanent compliance timeframe in Article I supersedes some five-year compliance timeframes
in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. 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 hot, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

* any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common, use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or
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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 Affdiated 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, at any time during the 12-month period preceding the execution date of this
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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
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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 S10 per recipient.

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

Disclosing Party must explain below:

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.

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. 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 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 of the 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.
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D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?
[ ] Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 [ ] No

3. If you 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.

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.
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j

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 (he Matter: (Add sheets if necessary):

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

2. The Disclosing Party has not spent aud 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.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter
in which there occurs any even t that materially affects the accuracy of the statements and
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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 nol engage in "Lobbying

Page 9 of 13

Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

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

[]Ycs []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 Parly understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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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.cityofchicaKO.org/Ethics <http://www.cityofchicaKO.org/Ethics>. and may also be obtained from the
City's Board of Ethics, 740 NT.

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 infonnation 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 die 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 die 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 arc the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other
charge owed to the Cily. This includes, but is nol 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
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use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parlies
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.I. and F.2. above and will not, without the prior written consent ofthe City, use any such
contractor/subcontraclor 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 ttus 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 ofthe date
furnished to the City.

CIM Fund III GP, LLC
a California limited liability company ""

By:
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President and Secretary (Print or type

title of person signing)

SlgTVcd^rid sworn to before me on (date) ,
at ^..County, (state).
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. Notary Public.
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

•GpSee Attached Document (Notary to cross out lines 1-6 below) □ See Statement Below (Lines 1-6 to
be completed only by document signer[s], not Notary) |

Signature of Document Signer No. 2 (if any)

State of California County of

A" U-V DEAN A JEAN WALK \
J^TfX    Commission # 1928343 |

Z&&Jma NotafyPub,ic  ■Cali,ornia  I
S \r>r'tf ^fj Los Angeles County fr 1 VSSS./ M.nomm Expires Mar 12 20t5j,

Place Notary Seal Above

Subscribed and sworn to (or affirmed) before me on this tie day of
Date Month Year

by

(1) f^&6 QjjkiLv\fcLa
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) f^jQ
(and

(2) .
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who-appeared before me.)

Signature
Office of the City Clerk Printed on 5/20/2022Page 112 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Signature
Signature offJotary Public

I
1

OPTIONAL

Though the information below Is not required by law, il may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

RIGHT THUMBPRINT OF SIGNER #1

Top of thumb liere
RIGHT THUMBPRINT OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

_ Number of Pages:

Signer(s) Other Than Named Above:

O 2010 National Notary Association > NatlcnalNotary.org <http://NatlcnalNotary.org> ■ 1-000-US NOTARY (1 -600-876-6827) Item 45910

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 cily clerk, die city treasurer or any city department head as spouse or domestic
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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 Il.B.l.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Parly 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 ofthe 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) lhe name and litle of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and litle 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: CIM

Group, LP

Check ONE of the following three boxes:

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

OR
2. Q{ 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: 108 North State Street (Chicago) Owner,
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OR LLC

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:      6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„       • , , . ... „^„„ Department of Housing and Economic

G. Which City agency or department is requesting this EDS? rjeve|0pment

If 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

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY 1.  Indicate the nature of the Disclosing Party:
[ ] Person [ ]
[ ] Publicly registered business corporation [ ]
[ ] Privately held business corporation [ ]
[ ] Sole proprietorship [ ]
[ ] General partnership (Is
[X Limited partnership
[ 3 Trust [ ]

Limited liability company
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Limited liability partnership
Joint venture
Not-for-profit corporation
die not-for-profit corporation also a 501(c)(3))?

[ ] Yes [ ] No
Other (please specify)

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

California

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

[] Yes f^No i]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 litle of each general 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
CIM Management, 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 corporat ion, partnership interest in a partnership or joint venture,
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Terry Wachsner Vice President

Kelly Eppich Vice President
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Terry Wachsner Vice President

Kelly Eppich Vice President

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

CIM Group, LLC 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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 die 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):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entily, 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 aclion.
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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 retained or anticipated Address to be retained)
Relationship to Disclosing Party (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)

Oi 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?

fXNo [ ] 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

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
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conspiracy to commit bribery, theft, fraud, forgery, perjury, dishonesty or deceit against an officer or employee
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance with
Article I is a continuing requirement for doing business with the City. NOTE: If Article I applies to the
Applicant, the permanent compliance timeframe in Article I supersedes some five-year compliance timeframes
in certifications 2 and 3 below.

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.l - 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 hot, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or
found liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other unit
of local government.

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

· the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including the City, using substantially the same management, ownership, or
principals as the ineligible entity); with respect to Contractors, the term Affiliated Entity means a person or
entity that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under
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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 "Agents").

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

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

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

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)

any similar offense of any stale 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 die 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 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution date of this EDS, to an
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caused to be given a gift, 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" docs not

include: (i) anything made generally available to City
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i

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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[ ] is Oi1S not

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.

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 diem 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 Cily."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-
32-45 5(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal
Code, explain here (attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same

Page 7 of 13

i

I

meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L,
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 [ ] No

3. If you checked "Yes" to Item D.L, provide the names and business addresses ofthe City
officials~bV£m"ployees 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
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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 comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.
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.

Page 8 of 13

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 diose 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 puqjoses of this Section VI, tax credits allocated by the City and proceeds of debt
obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it
will be conclusively presumed that the Disclosing Party means dial NO persons or entities registered under the
Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf ofthe Disclosing Party with respect to
the Matter.)
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2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any
person or entity listed iu Paragraph A. 1. above for his or her lobbying activities or to pay any person or entity
to influence or attempt to influence an officer or employee of any agency, as defined by applicable federal law,
a member of Congress, an officer or employee of Congress, or an employee of a member of Congress, in
connection with the award of any federally funded contract, making any federally funded grant or loan, entering
into any cooperative agreement, or to extend, continue, renew, amend, or modify any federally funded contract,
grant, loan, or cooperative agreement.

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
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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 [JNo If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

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

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

[ ] Yes [ j 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
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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 diese 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 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 infonnation 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 inlormation 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:

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
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I
usc, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parlies 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 ofthe City, use
any such contractor/subcontractor that does not provide such certifications or that the Disclosing Party has
reason lo 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 diat he/she is authorized to execute this
EDS and Appendix A (if applicable) on behalf of die 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.

CIM Group, LP.
a California limited partnership

by: CIM Management, Inc. A
California corporation its
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general partner
by: jz~

Eric Rubenfeld

(Print or type name of person signing)

Vice President and Secretary

(Print or type title of person signing)

Signted.aiid sworn to before me on (date)
at County,

Commission expires:
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship"
with any elected city official or department head. A "familial relationship" exists if, as of the date this EDS is
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any 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 U.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 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 ofthe Disclosing Party; and (3) any person having more than
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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.
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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: CIM

Management, 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: 108 North State Street (Chicago) Owner,
OR LLC

3. [] a legal entity with a right of control (sec Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9,h Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
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<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „„ . , „ , . Department of Housing and Economic

G. Which City agency or department is requesting this EDS? [)eve|0pment

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

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[ ] Person [ ] Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
(X 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 [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

California

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

[]Yes [XNo [JN/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 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 other person or entity that controls the day-to-day management of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title See Schedule I

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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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Terry Wachsner Vice President

Kelly Eppich Vice President

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

CIM Group, LLC 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028
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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?

[]Ycs XNo

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

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount 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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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.
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(Add sheets if necessary)

Oi 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 jX 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 wilh, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article 1 is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.l. 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,
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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 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;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including lhe 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 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 lo
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
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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 compedtion 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) of the Municipal
Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
givon or caused to be given a gift, 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
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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 S10 per recipient.

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi 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 it or any of its affiliates (as defined in Section 2-
32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal
Code, explain here (attach additional pages if necessary):

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 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?

[ 3 Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.Iproceed to Items D.2. and D.3. If you checked "No" to Item D.L,
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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 [ ] No

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose
below or in an attachment to this EDS all information required by paragraph 2. Failure to comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.
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.
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2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, die
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 of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

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

2. The Disclosing 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 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.

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
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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 Malter 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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes [JNo 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?

[ ] 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 I. 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
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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 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.orfl/Elhics <http://www.cityofchicago.orfl/Elhics>, and may also be obtained from the
City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the
applicable ordinances.

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

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

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
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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 caunot provide truthful certifications.
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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 diat 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.

CIM Management Inc., a California

corporation

By: <£T"^^-
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President and Secretary (Print or type

title of person signing)

"Signed and sworn to before me on (date) ,
at County, (slate).

""""""-^ Notary Public.

Commission expires: """-■--^
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GOVERNMENT CODE § 8202

CALIFORNIA JURAT WITH AFFIANT STATEMENT

■f^See Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

|     State of California County of
Signature of Document Signer No. 2 (If any)

Yoo,-

Subscribed and sworn to (or affirmed) before me

on this day of
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on this day of
Date Month

by

Nama of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)
My Comm Expires Mar 12. 2015 £ (2),

(and
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared_rjefore me.)

Place Notary Seal Abovo

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form lo another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document

Document Date: Number of Pages:

Signers) Other Than Named Above:.

©21)10 National Notary Association • NatlonalNotary.otg • 1 -800-US NOTARY (1 -800-876-6827)

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 ofthe following, whether by blood or adoption: parent, child, brother or sister, aunt
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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 DLB. La., if the
Disclosing Party is a corporation; all partners ofthe Disclosing Party, if die 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 ofthe 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 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 ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable: CIM

Group, LLC

Check ONE of the following three boxes:

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

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

in which the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,
OR LLC
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3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of die Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

_ „,, . , _. , . ... Department of Housing and Economic

G. Which City agency or department is requesting this EDS? development

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

Specification # . and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

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

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

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

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

Name
CIM Holdings, Inc.

Title
Managing Member

2.   Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner 11 Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner 11 Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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 infonnation from any applicant which is
reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

CIM Holdings, LLC 6922 Hollywood Blvd., 9th Floor 99.8%

Los Angeles, CA 90028

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?

[ 3 Yes M No

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

rX 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 |XNo [ ] 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 [ ] 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 wilh
Article I is a continuing requirement for doing business with the City. NOTE: If Article I applies to the

Office of the City Clerk Printed on 5/20/2022Page 146 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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.l. 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 fivc-ycar 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, slate 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 acrion, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other unit
of local government.

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

• the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Oflier Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing
Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including the City, using substantially the same management, ownership, or
principals as the ineligible entity); with respect to Contractors, the term Affiliated Entity means a person or
entily 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 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
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Entity (collectively "Agents").

Page 5 of 13

i

I

j

! j

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 die 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 widi 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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 Citjt-r .
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
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1. [ ] is Oi 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 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
Chapter 2-32 of the Municipal Code. We understand that becoming a predatory lender or becoming an affiliate
of a predatory lender may result in the loss 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 of die 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 arc defined in Chapter 2-156 ofthe Municipal Code have the same
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meanings when used in this Part D.

1. In accordance 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?

[ 1 Yes ^( No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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?
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[} Yes [ ] No

3. If you checked "Yes" to Item D.l., 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 Parly checks 2., the Disclosing Party must disclose
below or in an attachment to this EDS all information required by paragraph 2. Failure to comply wilh these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.
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.
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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 ofthe Disclosing Party with respect to the Matter: (Add
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sheets if necessary):

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any
person or entity listed in Paragraph A.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.

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) 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
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions
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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.)

[ 3 Yes [ ] No

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

[ J Yes [ 3 No

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

[JYes [3 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
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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
atwww.cityofchicaeo.org/Ethics <http://atwww.cityofchicaeo.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
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Disclosing Party to participate in other transactions with the City. Remedies at law for a false statement of
material fact may include incarceration and an award to the City of treble damages.

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

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
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usc, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3    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.J. 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.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 diat 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
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furnished to the City.

CIM Group, LLC,
a Delaware limited liability

By:

-(Sign here). Eric

Rubenfeld
(Print or type name of person signing)

Vice President & Secretary (Print or type title

of person signing)

Tiigned and sworn to before me on (date)
at     """^-.^ County, (state).

t Notary Public.

Commission expires: ' .

Page 12 of 13
CALIFORNIA JURAT WITH AFFIANT STATEMENT

-L^fJSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature ot Document Signer Nc. 1

State of California
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County of M^ytM^

DEANA JEAN WALK Commission # 1928343

* V~^jy Los An8e,es County 1 *<5?S> Mv comm. Expires Mar 12, 20151,

Place Notary Seal Above
Month

on by

(1) f3#/6 dubLv)£Ua
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) pfi
(and

(2) .
Name of Signer

proved to me on the basis of satisfactory evidenco to be the person who appeared before me.)
Signature

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
lorm to another document.

Top of thumb here
RIGHTTHUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document: _

. Number of Pages:

Signer(s) Other Than Named Above:.

©2010 National NotaryASEOCiation-NaScnalNotary.org <http://NotaryASEOCiation-NaScnalNotary.org> • 1-800-US NOTARY (1-8D0-876-BS27) Horn #5910

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

Office of the City Clerk Printed on 5/20/2022Page 156 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 diereof 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 KB. 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 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 [XNo

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.
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CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION I   GENERAL INFORMATION
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A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: CIM

Holdings, Inc.

Check ONE of the following three boxes:

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

OR
2. Oi 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: 108 North State Street (Chicago) Owner,
OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

r, ,,,, . . „ , . , . „^ Departmentof Housing and Economic

G. Which City agency or department is requesting this EDS? Deve|0pment

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

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY
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1.  Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[] Publicly registered business corporation [] Limited liability partnership

Oi 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 [ ] Yes [ ] No

[ ] Trust [ ] Other (please specify)

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

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

of Illinois as a foreign entity?

[]Yes XNo []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 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 Schedule I

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

coqioration, partnership interest in a partnership or joint venture,
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

ShaulKuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

ShaulKuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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

Richard Ressler 6922 Hollywood Blvd., 9th Floor 50.00%

 Los Angeles, CA 90028_

Avraham Shemesh 6922 Hollywood Blvd., 9th Floor 18.75%

Los Angeles, CA 90028

Sliaulkuba 6922" Hollywood Blvd^ 9th floor' ' ~ 18.75%

_ !££^dgS&9WW

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):

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 olher 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.

Office of the City Clerk Printed on 5/20/2022Page 160 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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.

(Add sheets if necessary)

Oi 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 iXNo [ ] 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 [ ] 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
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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.

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Parly is a legal entity, all of those persons or entities identified in

Section II.B.l. 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, stale 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 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 acrion, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

♦ any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to
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Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

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

a. bribed or attempted lo 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 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 stale 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, at any time during the 12-month period preceding the execution dale of this EDS, an
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employee, or elected or appointed official, of the Cily of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, at any time during the 12-month period preceding the execution date of this
EDS, to an employee, or elected or appointed official, ofthe Cily of Chicago. For purposes of this statement, a
"gift" does not include: (i) anything made generally available to City
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is ^ 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 Parry 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 predatoiy tender 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):
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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 die Disclosing Parly certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same

Page 7 of 13

meanings when used in this Part D.

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

[]Yes XNo
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L,
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 [JNo

3. If you 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
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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.

^ 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.

Page 8 of 13

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

SECTION VI ~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any
person or entity listed in Paragraph A.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
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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.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of
tbe 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
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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 dieir bids or in writing at the outset of negotiations.

Is the Disclosing Parly the Applicant?

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

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Vcs [ ] 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 [ ] 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
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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 lo 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, (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 Parly to participate in other transactions with the Cily. 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:lhepublic on-its Internet site and/or upon request.
Some or all of die 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 infonnation 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.L   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
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

■CTjSee Attached Document {Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No. 1

State of California

County of   L-OS> AnPytM^

DEANA JEAN WALK t Commission # 1928343 t Notary Public - California i Los Angeles County g MyComm Expires Mar 12, 2015J,
r W + V * V W V W V V V 9 w*.

Place Notary Seal Above
Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this day of S&pfa+MCWr2p H .
Dato Month Year

by

Name ot Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

<2)_ .
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signature
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Office of the City Clerk Printed on 5/20/2022Page 169 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

OPTIONAL
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Further Description of Any Attached Document

Title or Type of Document:

. Number of Pages:

S Signor(s) Other Than Named Above: I
© 2010 National Notary Association • NationalNotary.orp; • 1 -800-US NOTARY (1 -800-876-6827)

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, die 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 Il.B.l.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if die 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 die Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers ofthe 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 [X No

If yes, please identify below (1) (he 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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i

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: CIM

Holdings, LLC

Check ONE ofthe following three boxes:

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

OR
2. Oi 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: 108 North State Street (Chicago) Owner,
OR LLC

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan ^
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E. Federal Employer Identification No. (if you have one): L  ,

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

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„„ - t ^- , . . Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Qeve|0pment

If 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

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
[ ] Person |X Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
[ 3 Privately held business corporation [ 3 Joint venture
[ ] Solo proprietorship [ 3 Not-for-profit corporation
[ 3 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ 3 Limited partnership [ ] Yes [ J No
[} Trust [ 3 Other (please specify)

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

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

[]Yes XNo ' 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).
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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

CIM Holdings, 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% 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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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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

CIM Holdings, Inc. 6922 Hollywood Blvd., 9th Floor 36.7%

Los Angeles, CA 90028 _ _

CIM Urban REIT Management, " 6922 Hollywood Blvd., 9th Floor 13.9%

Inc Los Angeles, CA 90028 „ _

Orchard Investments, LLC        6922 Hollywood Blvd., 9* Floor 13.5%

 _ Los Angelesr CA.90028 _

~CIM Group (CA), LLC ~ 6922 Hollywood Bivd., 9th Floor ~8.8%

Los Angeles, CA 90028

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Office of the City Clerk Printed on 5/20/2022Page 173 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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):

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

Oi 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?

[ ] Yes fX 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 l")(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.l. 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:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited lo all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business 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 il, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official 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

Affdiated 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 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 lo bid a fixed price or otherwise; or
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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-rolating.

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 Parly 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 S10 per recipient.

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

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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C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 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 of the Municipal
Code, explain here (attach additional pages if necessary):

If the letters "N A," 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
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meanings when used in this Part D.

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

[ ] Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: Jf you checked "Yes" to Item D.L, 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 lo 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 properly
taken pursuant to the City's eminent domain power does not constitute a financial interest within the meaning
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of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you 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 Parly 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.
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.
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2. The Disclosing Parly 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.
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A. CERTIFICATION REGARDING LOBBYING

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

(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.

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 19S6; 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
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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.
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Is the Disclosing Party the Applicant?

[]Yes [JNo -

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?

[ 3 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:

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

The Disclosing Part}' understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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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 an}'
contract or taking other action with respect lo 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
atwwwxityofchicago.org/Ethics <http://atwwwxityofchicago.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.
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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 die 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 die information provided on this EDS and any attachments to this EDS may be made available to
the public on the Internet, in response to a Freedom of Information Act request, or otherwise. By completing
and signing this EDS, the Disclosing Party waives and releases any possible rights or claims which it may have
against the City in connection with the public release of information contained in this EDS and also authorizes
the City to verify the accuracy of any information submitted in this EDS.

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

The Disclosing Party represents and warrants that:

F.L    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
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I
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parlies 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 Cily, 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.
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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 diat he/she is authorized to execute this
EDS and Appendix A (if applicable) on behalf of the Disclosing Parly, 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.

CIM Holdings, LLC,

a Delaware limited liability company

By:  CIM Holdings, Inc.,

a California corporation, its manager

By:
(Sign here)

Eric Rubenfeld

(Print or type name of person signing)

Vice President & Secretary (Print or type

title of person signing)

^"STg-oed and sworn to before me on (date)
at      """""---^ County, (state).

Notary Public.

Commission cxpires:_
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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 LLB.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 Parly; and (3) any person having more
than a 7.5 percent ownership interest in the Disclosing Party. "Principal officers" means die 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 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
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STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Investments, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is: L [ 3 the
Applicant OR
2. Oi 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: 108 North State Street (Chicago) Owner,

OR LLC
3. [] a legal entity with a right of control (sec Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:     6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: (323)860-9542 Fax: (323)372-3729 Email: erubenfeld@cimgroup.com
<mailto:erubenfeld@cimgroup.com>

D. Name of contact person: Eric Rubenfeld

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „,. . , , ... „^ Department of Housing and Economic
G. Which City agency or department is requesting this EDS? rjeve|0pment

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 n -- DISCLOSURE OF OWNERSHIP INTERESTS
i
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i

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
] Person (X Limited liability company
] Publicly registered business corporation [ J 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 [ ] Yes [ ] No
] Trust [] Other (please specify)

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

California

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

[]Yes |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 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 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

Orchard Capital Corp. Managing Member

2.  Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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Officer List

Richard S. Ressler President

Zohar Loshitzer Vice President

Mark T. Yung Vice President

Eric P. Rubenfeld Secretary

Richard S. Ressler Chief Financial Officer

Neil M. Slavin Controller

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 die
Disclosing Party

Richard Ressler, along with four individual trusts, are the 100% owners ofthe Disclosing Party, with the four trusts owning more than

7.5% each.

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 (K No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action
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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.

(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 incompliance 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 |XNo []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 [ ] No

B. FURTHER CERTIFICATIONS
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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.l. 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:

· the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
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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 "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 lo 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 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.
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7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Parly was, at any time during the 12-month period preceding the execution date of this EDS, an employee, or elected or

appointed official, of die City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

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

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is ^ 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 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
Chapter 2-32 of the Municipal Code. We understand that becoming a predatory lender or becoming an affiliate
of a predatory lender may result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-
32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 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 arc defined in Chapter 2-156 ofthe Municipal Code have the same

Page 7 of 13

meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?
[ ] Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

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

Part E.

2. Unless sold pursuant lo 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 die 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 properly taken pursuant to the

City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.L, 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 cither 1. or 2, below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in an
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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 \m The Disclosing Party verifies that the Disclosing Parly 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.
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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 M ATTERS

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):

(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 ofthe 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 Congre*g>a;Ti. 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.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in whichOffice of the City Clerk Printed on 5/20/2022Page 193 of 728
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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 Parly 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
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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 infonnation wilh dieir bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director 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?

[ 3 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
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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.citvofchicago.org/Ethics <http://www.citvofchicago.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 die City's policy to make this document available to the public on its Internet site and/or upon request.
Some or all of the information provided on this EDS and any attachments to this EDS may be made available
to the public on the Internet, in response to a Freedom of Information Act request, or otherwise. By completing
and signing this EDS, the Disclosing Party waives and releases any possible rights or claims which it may have
against the City in connection with the public release of information contained in this EDS and also authorizes
the City to verify the accuracy of any information submitted in this EDS.

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

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
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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 Parly 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 diat 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.

Orchard Investments, LLC

by: Orchard Capital Corporation, its Manager

By:

(Print or type name of person signing) Secretary

(Print or type title of person signing) signed and sworn to before me on (date)

(Sign here) Eric Rubenfeld

at 1  "^-^ County, (state).
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"2^^ Notary Public.

Commission expires: .
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 82oz

f

See Attached Document (Notary to cross out lines 1-6 below) See Statement Below (Lines 1-6 to be completed
only by document signer[s], not Notary)

i
1$

Signature of Document Signer No. 1

State of California County of

Los to&YtM,

1
Place Notary Seal Above

DEANA JEAN WALK Commission # 1928343 Notary Public - California i Los Angeles County *

Signature of Document Signer No. 2 (if any)
Year

Subscribed and sworn to (or affirmed) before me

on this day of
Date Month
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by

(1) (luhi»£L-La
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) £Jg
(and

(2) ,
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signature

OPTIONAL

Though the information below Is not required by law, It may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Further Description of Any Attached Document
Document Date:

Title or Type of Document:
Signcr(s) Other Than Named Above:

. Number of Pages:

©2010 National Notary Association • NatlonalNotary.ora • 1-800-US NOTARY (1-800-676-6827)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFTOAVIT

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 diis 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 flJB.l.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
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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 ofthe 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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AFFIDAVIT OF OWNERSHIP OF ORCHARD INVESTMENTS, LLC

STATE OF CALIFORNIA
)SS.

COUNTY OF LOS ANGELES )

The undersigned affiant, being first duly sworn, on oath says, and also covenants with and warrants that Orchard Investments, LLC is 100% owned
by Richard Ressler as an individual and four (4) individually named trusts that are set up for his family members as beneficiaries. The names of
these trusts are to be kept private from the public record, but this affidavit is to ensure that such ownership is exactly as stated above.

That this instrument is made to induce, and in consideration of, signing of the Third Amendment to the 108 North State Street Redevelopment
Agreement.

Dated this OZPTetMHHAb, 2014

Print Name: Richard Ressler. Orchard Investments. LLC

Itsj President

iribed and sworn to bdfore me
this """gay^if. " 2014

CALIFORNIA JURAT WITH AFFIANT STATEMENT
completed only by document signers], nof Notary)

|j "ptf'See Attached Document (Notary to cross out lines 1-6 below) I    HI See Statement Below (Lines 1-6 to be cc
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Signature of Document Signer No 2 (H any)

on this

Subscribed and sworn to (or affirmed) before me
by

2£> day of l4 . jf
Data Month Year %

Nimo ol Signal

OEANA JEAN WALK [

Commission* 192B343 |
<p*-4i«U NotaryPublic 'Cal,,ornia >
1 V^f**V       Los Angeles County

y'J       Los Angeies uumuj ~ j NgBx M»Comrn Expires Mar

proved to me on the basis of satisfactory evidence | to be the person who appeared before me (.) (,) |

(and

(2)_

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Slanaturew Notary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying cn the document and could prevent fraudulent removal and reattachment of this form to another document.
Top of thumb here

RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER M    ■    OF SIGNER =2

Top of thumb here

Further Description of Any Attached Document

Title or Typo ot Document;

Document Date. . Nurnbor ol Pages:.

Signor(s) Olher Than Named ADovo: .

O 2010 National Notary Association • NztiorMlttctury.org <http://NztiorMlttctury.org> • 1-BOD-US NOTARY (1-600-876-6827)

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:

Orchard Capital Corporation

Check ONE of the following three boxes:

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

2. Oi a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant
in which the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR LLC

3. [] a legal entily with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: (323) 860-9542 Fax: (323)372-3729 Email: erubenfeld@cimgroup.com

<mailto:erubenfeld@cimgroup.com>

D. Name of contact person: Eric Rubenfeld

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „„ . , ~. , . ,. Department of Housing and Economic

G. Which City agency or department is requesting this EDS? development

If 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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of die Disclosing Party:
[ ] Person [ ] Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
|X 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))?
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[ ] Limited partnership [ J Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

California

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

[]Yes |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 See Schedule I

2.   Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Richard S. Ressler President

Zohar Loshitzer Vice President

Mark T. Yung Vice President

Eric P. Rubenfeld Secretary

Richard S. Ressler Chief Financial Officer

Neil M. Slavin Controller
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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

Orchard Capital Holdings Corp.   6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

SECTION III-- BUSINESS RELATIONSHIPS WITH CITV 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 5(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 Parly has retained or expects to
retain in connection with the Matter, as well as the nature of the relationship, and the total amount of the fees
paid or estimated to be paid. The Disclosing Party is not required to disclose employees who are paid solely
through the Disclosing Party's regular payroll.

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

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

Oi 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 rXNo [ ] 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
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance with
Article I is a continuing requirement for doing business with the City. NOTE: If Article I applies to the
Applicant, the permanent compliance timeframe in Article I supersedes some five-year compliance timeframes
in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.l. 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:

· the Disclosing Party;
« any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection

with the Matter, including but not limited to all persons or legal entities disclosed under Section IV,
"Disclosure of Subcontractors and Other Retained Parties");
·any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing

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

official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to
the direction or authorization of a responsible official 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 wilh 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-U2-610 (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) of the Municipal
Code.

7. To lhe best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given ot caused to be given a gift, at any time during the 12-month period preceding the execution dale 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
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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 S10 per recipient.

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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi 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 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
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Any words or terms that arc defined in Chapter 2-156 ofthe Municipal Code have the same
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meanings when used in this Part D.

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

[ 1 Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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 UNo

3. If you 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.

^ 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
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provided coverage for damage to or injury or death of their slaves), and the Disclosing Party has found no such
records.

Page 8 of 13

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

SECTION VI» CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any
person or entity listed in Paragraph A.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.

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)
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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
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[3 Yes [JNo If "Yes," answer the three questions

below:

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

[]Yes []No

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

[ ] Yes [ ] No

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

[ 3 Yes [ 3 No

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

SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
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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

Page 10 of 13

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

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

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

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

E.The infonnation 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 Parly 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:

F. L   The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department
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of Revenue, nor arc the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other
charge owed to the Cily. 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
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I

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.I. 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 caunot 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 ofthe
date furnished to the City.

Orchard Capital Corporation (Print or type

name of Disclosing Party)

(Sign here)

Eric Rubenfeld (Print or type name of

person signing)

Secretary

(Print or type title of person signing)

\ Sml O^cM ( J
- - ~ - ^ - i.

Signed,.and sworn to before me on (date)
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at ""--^ County,

Commission expires;

Page 12 of 13

CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

■GpSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No. 1

State of California County of

Place Notary Seal Above

Los AyWytM*

Signature ot Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this day of
Date Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^
(and

(2) :
Name ol Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)
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Signature _j__

OPTIONAL

Though the information Mow is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and
reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHTTHUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Top of thumb hem

Further Description of Any Attached Document

Title or Typo of Document:

Document Dat9: Number of Pages:

Signer(s) Other Than Named Above:

O 2010 National Notary Association • NationalNolary.org <http://NationalNolary.org> • 1-600-US NOTARY (1-800-B76-6027) Item £5910

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 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 TLB. 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 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
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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 lX 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.

Page 13 of 13

CITY OF CHICAGO ECONOMIC DISCLOSURE
STATEMENT AND AFFIDAVIT

SECTION IGENERAL INFORMATION

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

Orchard Capital Holdings Corp.

Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is: L [] the
Applicant OR
2. fX 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: 108 North State Street (Chicago) Owner,

OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: (323)860-9542 Fax: (323)372-3729 Email: erubenfeldfgcimgroup.com
<http://erubenfeldfgcimgroup.com>

Office of the City Clerk Printed on 5/20/2022Page 215 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

D. Name of contact person: Eric Rubenfeld

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

,,„ . , , . __.„„ Department of Housing and Economic
G. Which City agency or department is requesting this EDS? _eve|0pment

If 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

SECTION II - DISCLOSURE OF OWNERSHIP 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
|X 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 [ ] Yes [ ] No
[] Trust [] Other (please specify)

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

California

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?

[]Ycs XNo []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
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-for-profit corporations, also list below all members, if any, which are legal entities. If there are no such
members, write "no members." For trusts, estates or other similar entities, list below the legal titleholder(s).

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

Name Title See Schedule I

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

Officer List

Richard S. Ressler President

Richard S. Ressler Chief Financial Officer

Eric P. Rubenfeld Secretary

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

Richard Ressler 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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 jM No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any

person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.

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)

jX 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

Office of the City Clerk Printed on 5/20/2022Page 218 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 |XNo [ ] 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 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 fivc-

ycar 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.l. 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 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 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
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e. have not, within a fivc-ycar 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. "Tbe certifications in subparts 3, 4 and 5 concern:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official 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 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 with the applicable requirements of Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal
Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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
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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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
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[ ] is Oi's not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

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

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

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

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 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?

[JYcs MNo
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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 properly
taken pursuant to the City's eminent domain power does not constitute a financial interest within the meaning
of this Part D.
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Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you 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 Malter 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 l. The Disclosing Party verifies that the Disclosing Parly 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.
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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.
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A. CERTIFICATION REGARDING LOBBYING

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

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any
person or entity listed in Paragraph A.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.

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 19S6 but has not engaged and will not engage in "Lobbying
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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.
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Is the Disclosing Party the. Applicant?

[ ] Yes [ J 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.)

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

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

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

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 Parly 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
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-EpSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signerfs], not Notary)

Signature of Document Signer No. 1

State of California County of

Los thWytM*

_ _ _ _ t _ _ « *«
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_ _ _ _ t _ _ « *«

DEAN A JEAN WALK Commission # 1926343

Notary Public - California z - vj^jjot       Los Angeles County g

}
v*ssw»*' MyComm Expires Mar 12, 2015 \ <t»»fTT»*l ■ V W V WW W 9 W*.

Plactf Notary Seal Above
Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this day of
Date Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) pft
(and

(2) : :
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signature

OPTIONAL

Though the Infonnation belovs is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document

Top of thumb here
RIGHTTHUMBPRINTB RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

. Number of Pages:.

Slgner(s) Other Than Named Above.

©'2010 National Notary Association • NalionalNotary.oro • 1-800-US NOTARY (1-BO0-876-6B27)

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: CIM
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Group (CA), LLC

Check ONE of the following three boxes:

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

OR
2. Oi 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: 108 North State Street (Chicago) Owner,
OR LLC

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D.Name of contact person: Michael Regan

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

_      . , _. , . ... -_ Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Qeve|0pment

If 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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
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] Person |X 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 [ ] Yes [ ] No
] Trust [] Other (please specify)

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

California

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

[)Yes XNo [} 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 Orchard Capital Corp. Manager

2.  Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% 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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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary
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Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

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

Richard Ressler 6922 Hollywood Blvd., 9,h Floor >7.5%*

Los Angeles,, CA 90028 ^

Avraham Shemesh 6922 Hollywood Blvd., 9* Floor >7.5%*

Los Angeles f  CA 90028

Shaul Kuba           "        "      6922 Hollywood Blvd.,"9* Floor >7!5%*

_ Los Angeles, CA 90028  _

* Collectively, Richard Ressler, Avraham Shemesh, and Shaul Kuba own 99.0% ofthe Disclosing Party.

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 XNo

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

(Add sheets if necessary)

Oi 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 rXNo []No person directly or indirectly owns 10% or more ofthe
Disclosing Parly.

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

Section II.B.L 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 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 hot, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

• the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Parly, 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
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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 the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

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

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a
public officer or employee of the City, the State 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 of the U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the
Denied Persons List, the Unverified List, the Entity List and the Debarred List.

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

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, at any time during the 12-month period preceding the execution date of this EDS, an
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employee, or elected or appointed official, of the City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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" docs not include: (i) anything made generally available to City
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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 $10 per recipient.

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

Disclosing Parly must explain below:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. []is ^( 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 ofthe

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of lhe 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 2-32-45 5(b)

ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same
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i

meanings when used in this Part D.

1. In accordance 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?

[]Ycs XNo
* to Disclosing Party's best knowledge after reasonable inquiry

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

2. Unless sold pursuant lo 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 [ ] No

3. If you checked "Yes" to Item D.l., 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.
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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 comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.

____1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the
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.
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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):

(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 ofthe ' 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
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person or entity listed in Paragraph A.L above for bis 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.

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
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Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [) No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[ ] Yes [ ] No
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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
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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 Disclosmg 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 Cily 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 Parly to participate in other transactions with the City. Remedies at law for a false statement of
material fact may include incarceration and an award to the City of treble damages.

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

The Disclosing Party represents and warrants that:

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 Parly and its Affiliated Entities will not
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use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parlies 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 dial 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.

CIM Group (CA), LLC,

a California limited liability company

By: <g~>_S
(Sign here)
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Eric Rubenfeld (Print or type name of person

signing)

Secretary

(Print or type title of person signing)

"Signed and sworn to before me on (date) ,
at County, (state).

, Notary Public.

Commission expires:
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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 io 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 dale 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 TLB. La., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners 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
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limited liability company; (2) all principal officers ofthe 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 LX 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 lo whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO liCONOM IC DISCLOSURE

STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of lhe Disclosing Parly submitting this EDS. Include d/b/a/ if applicable: E.ON NA

Investments LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. ^ a-legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in which

the Disclosing Parly holds an interest; 108 North State Street (Chicago) Owner,

OR LLC

3. [ ] a legal entity with a right of control (see Section II.B.l.) State the legal name ofthe entity in

which the Disclosing Party holds a right of control: ;

13. Business address ofthe Disclosing Party:      1013 Centre Road, Suite 407
' Wilmington, Delaware 19805

C. Telephone: (3<#)W?-^OfcO Fax: (302)996-9080 Email: d.brophy@eon-na.comOffice of the City Clerk Printed on 5/20/2022Page 241 of 728
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C. Telephone: (3<#)W?-^OfcO Fax: (302)996-9080 Email: d.brophy@eon-na.com

<mailto:d.brophy@eon-na.com>

D. Name of contact person: Deri's Brophy

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

V. 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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic G. Which City
agency or department is requesting this EDS? Qeve|0pment

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

following:

Specification ii and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature ofthe 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
T ] General partnership (Is the not-for-profit corporation also a 501 (c)(3))?
[ ] Limited partnership [ ] Yes [ ] No
IJ Trust [] Other (please specify)

2, For legal entities, the stale (or foreign country) of incorporation oi oiganization, if applicable Delaware

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

I] Yes DflNo []N/A
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I] Yes DflNo []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 titleholdcr(s).

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

Name Title

2.   Please provide the following infonnation 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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inleresl 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 lo Section 2-154-030 ofthe Municipal Code of Chicago

("Municipal Code1'), 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

C.ON M CfiP<Tf\l LLC     lOllCfNTZeZb f0OZ
Sunt yo*)

Cull M)A)b TOM,

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 lhe date this EDS is signed''

[ ] Yes ^No
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[ ] Yes ^No

Jf 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 olher person or entity whom the Disclosing Party has retained or expects lo retain in

connection wilh the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any pari of whose duties as an employee of anothei includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under chis 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.

(Add sheets if necessary)

j)j Check here if the Disclosing Party has nol retained, nor expects lo retain, any such persons or entities.

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE
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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?

[ J Yes [ j 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 [ ] No

B. FURTHER CERTIFICATIONS

I.   I'ursuanl 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 wilh, or has admitted guilt of, or has ever
been convicted of, or placed under supervision for, any criminal offense involving actual, attempted, or
conspiracy to commit bribery, theft, fraud, forgery, perjury, dishonesty or deceit against an officer or employee
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance with
Article I is a continuing requirement for doing business with the City. NOTE: If Article 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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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section TLB. 1. of this HDS:

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;
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d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

« any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or 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 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 Contactors, 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 of the Disclosing Paily, 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 Entily of a Contractor during (he 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 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 parly 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 lo 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
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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 lhe 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 I3ureau 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 Bntity 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 2-3 56 (Governmental Ethics) of the Municipal Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, al any time during the 12-month period preceding the execution dote of this EDS, an employee, or elected or

appointed official, of the City of Chicago.

8. To the best of the Disclosing Parly's knowledge alter reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution date of ihis EDS, lo 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
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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 $ 10 per recipient

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

Disclosing Party must explain below:

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed thai the

Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

If rhc Disclosing Patty is unable to make this pledge because il or any of its affiliates (as defined in Section 2-32-455(5)

of the Municipal Code) is a predatory lender within the meaning ol'Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):

Jf 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 CJTY BUSINESS

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

L   In accordance wilh 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 entily in the Matter?

[ ] Yes ^fNo

NOTE: If you checked "Yes" to Item D.L, 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 Properly Sale"), Compensation for properly 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?
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I] Yes []No

3. If you 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 further certifies that no prohibited financial interest in the Matter will be acquired by any

City official or employee.

E. CERTIFICATION REG Alt DING 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 infonnation required by paragraph 2. Failure to comply with these disclosure requirements

may make any contract entered into wilh the City in connection with the Matter voidable by the Cily.

. 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 fo slaveholders that, provided coverage for damage to

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 Cily ajid 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
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who have made lobbying contacts on behalf of the Disclosing Party wilh respect to the Matter: (Add sheets if

necessary):

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

conclusively presumed thai 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 Pisclosing 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.

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) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying
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Activities".

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

substance to paragraphs A.l. through A.4. above from all subcontractors before il 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 Manor is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit the

following information with Lheir bids or in writing at the outset of negotiations.

Is the Disclosing Parly the Applicant?

[ ] Yes p^No If "Yes," answer lhe three questions
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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.)

[]Ycs []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?

[jYcs []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
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I
contract ot olher agreement between the Applicant and the City in connection with the Matter, whether procurement,

City assistance, or olher City action, and are material inducements to the City's execution of any contract or taking

other action wilh respect io lhe Matter. The Disclosing Party understands that ii 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 2-1 64 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracis, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.oro/Ethics

<http://www.cityofchicago.oro/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 il is submitted may be rescinded or be void or voidable, and the City may
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pursue any remedies under the contract or agreement (if nol 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 und 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 infonnation 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 KDS.

E. The information provided in this HDS must be kept current. In the event of changes, the Disclosing Parly 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:

F. 1.   The Disclosing Party is not delinquent in the payment of any tax administered by lhe Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed lo the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

properly laxes or sales taxes.

F.2    If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not

Page 11 of 13

use, nor permit their subcontractors lo 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 lhe Disclosing Party is the Applicant, the Disclosing Party will obtain frum 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
lo believe has not provided or cannot provide truthful certifications.

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

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized tu execute (his HDS

Office of the City Clerk Printed on 5/20/2022Page 252 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 ofthe date
furnished to the City.

E.ON NA Investments LLC
a Delaware limited liability company

(Sign here)

(Print or type name of person signing)

(Print or type title of person signing)

Signed and sworn to before me on (date) Sfc^Ve-r\loi<- ^0 j.tH, at KtW

Cfcfr^c- County, „) tA &w t»t <- (state).
Page 12 of 13

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party or
any "Applicable 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 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 Part}' listed in Section H.B. La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners ofthe Disclosing Parly, if lhe Disclosing Parly 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 lhan a 7.5 percent ownership interest in the
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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?

[ J Yes

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.

Page 13 of 13

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: CIM Group (CA),

LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant
OR

2. Oi a legal entity holding a director indirect interest in the Applicant. State the legal name of the Applicant in which
the Disclosing Party holds an interest: North State Street Air Rights (Chicago)

OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor

Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
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<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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

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

pertains. (Include project number and location of property, if applicable):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

, .     ,. Department of Housing and Economic
O. Which City agency or department is requesting this EDS? rjeve|0pment

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

following:

Specification # and Contract #

ver. 01-01-12 Page I of 13

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[ ] Person jX 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 [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

California

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 X No [ ] N/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 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 other person or entity

that controls the day-to-day management of the Disclosing Parly. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title Orchard Capital Corp. Manager

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% ofthe Disclosing Party. Examples of such an interest include shares in a

corporat ion, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

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 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

Richard Ressler 6922 Hollywood Blvd., 9th Floor >7.5%*
Los Angeles, CA 90028 _ w

Avraham Shemesh 6922 Hollywood Blvd., 9lh Floor >7.5%*

r _Los Angeles, CA 90028 r

Shaul Kuba'" 6922 Hollywood BlvdT9tfi FToor"'  ~   " ">7~S%*~"

Los Angeles, CA 90028    _ _     _ m _  _

Office of the City Clerk Printed on 5/20/2022Page 256 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

* Collectively, Richard Ressler, Avraham Shemesh, and Shaul Kuba own 99.0% ofthe Disclosing Party.

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 MNo

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any

person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure!

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)

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

ycar 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.l. 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;
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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:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in

, connection with the Matter, including but not limited to all persons or legal entities disclosed under Section IV,

"Disclosure of Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entily); 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 Pany, 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").

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public
officer or employee of the City, the State of Illinois, or any agency 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
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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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, al 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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 lo City
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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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)Office of the City Clerk Printed on 5/20/2022Page 260 of 728
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1. The Disclosing Party certifies that the Disclosing Party (check one)

[ ] is Oi1S not

a "financial institution" as defined in Section 2-32-45 5(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 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 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 arc defined in Chapter 2-156 ofthe Municipal Code have the same
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meanings when used in this Part D.

1. In accordance 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?

[]Ycs ft No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. If you checked "No" to Item D.L, 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?
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Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.L, 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 I. 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.

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.

Page 8 of 13

i
_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):

(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.

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) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying
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i
Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions below:Office of the City Clerk Printed on 5/20/2022Page 263 of 728
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[]Yes []No If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [) No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under die applicable filing requirements?

[]Yes []No

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

opportunity clause?

[ ] Yes [ ] No

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

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
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i

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.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, (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
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pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or all

of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the 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 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:

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    Tf the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not

Page 11 of 13

use, nor permit their subcontractors to use, any facility listed by the U.S. EJP.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 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 ofthe date furnished to the City.
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contained in this EDS and Appendix A (if applicable) are true, accurate and complete as ofthe date furnished to the City.

CIM Group (CA), LLC,

a California limited liability company

By:

(Sign here)

Eric Rubenfeld

(Print or type name of person signing) Secretary

(Print or type title of person signing)

at      •^•^ County, (state).

Notary Public.

Commission expires:
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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 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 TLB. 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 ofthe Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
Office of the City Clerk Printed on 5/20/2022Page 266 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 ofthe 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 [XNo

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 Parly submitting this EDS. Include d/b/a/ if applicable: M-B37 Co-Investor,

LLC

Check ONE ofthe following three boxes:

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

OR
2. Oi a legal entity holding a direct or indirect interest in lhe Applicant. State the legal name of the Applicant in which

the Disclosing Party holds an interest: North State Street Air Rights (Chicago)

■ OR Owner, LLC

3. [ ] 'a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor

Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.comOffice of the City Clerk Printed on 5/20/2022Page 267 of 728
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C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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

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

which this EDS pertains. (Include project number and location of property, if applicable):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

^ „„ . , , . ... Department of Housing and Economic
G. which Ctty agency or department is requesting this EDS? development

If 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

I

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[ ] Person |X 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 [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

3.   For legal entities not organized in the State oflllinois: Has the organization registered to do business in the State
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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 j)(Nc- []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 other person or entity

that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title

M-B37 Co-Investor Manager, LLC 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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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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
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("Municipal Code"), the City may require any such additional information from any applicant which is reasonably
intended to achieve full disclosure.

Percentage Interest in the Disclosing Party

55 City Centre Drive Suite 1000

Mississauga, Ontario L5B 1M3 Canada

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 )( No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

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

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is
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to be retained) lobbyist, etc.) "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 of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

[]Ycs |XNo       ~{-]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 [ ] No

B. FURTHER CERTIFICATIONS

1.  Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.

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.l. of this EDS:
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Section II.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

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

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

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

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

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

· the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

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

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or
authorization of a responsible official 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:
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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 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

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

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[ ] is Oi 1S 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 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

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

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance 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?

[JYcs Xno * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. andD.3. If you checked "No" to Item D.l., proceed toOffice of the City Clerk Printed on 5/20/2022Page 274 of 728
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NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. andD.3. If you checked "No" to Item D.l., proceed to
PartE.

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 [ ] No

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

X i. 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.
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2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party lias 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 of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995

who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if

necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.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.

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
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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.
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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?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

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

[ ] 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:

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

Page 10 of 13

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.
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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 Cily. Remedies at

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

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by lhe

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:

F. L    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

Page 11 of 13

usc, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List

System ('"EPLS") maintained by the U. S. General Services Administration.

F.3    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 Parly cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory statement
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NOTE: If the Disclosing Parly 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.

M-B37 Co-Investor, LLC a Delaware limited liability
company

By:

(Sign here)

Eric Rubenfeld (Print or type name of person signing)

_(state). Notary Public,

Vice President and Secretary (Print or type title of

person signing)

"Signed and sworn to before me on (date)

at   """"--v. x County,

Commission expires:

CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

ee Attached Document (Notary to cross out lines 1-6 below) See Statement Below (Lines 1-6 to be
completed only by document signer[s], not Notary)

Signature of Document Signer No. 2 (If any)
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I I
State of California

County of   t_DS M^YtMS>

DEANA JEAN WALK Commission # 192B343 Notary Public - California

Ks&"-fy Los An9eles County
My Comm Expires Mar 12. 2015

Place Notary Seal Above

Subscribed and sworn to (or affirmed) before me on this _____ day of SlffallW:20 H . E>
Date Month Year

by

Name of Signer

proved to me on the basis ot satisfactory evidence to be the person who appeared before me (.)

(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeareri-before me.)

Signature

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNERS     ■    OF SIGNER #2

Top of thumb hare

Further Description of Any Attached Document

THIg or Type of Document:

Document Date: Number of Pages: _

Signers) Other Than Named Above: .

C 2010 National Nolary Association • NatlcnalNotary org • 1-800-US NOTARY (1-600-876-6827)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT
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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 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 KB. La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners 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.

Page 13. of 13
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STATEMENT AND AFFIDAVIT

SECTION I   GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: M-B37 Co-Investor

Manager, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant
OR

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

Applicant in which the Disclosing Party holds an interest: North State Street Air Rights (Chicago)

OR Owner, LLC

3. [) a legal entity with a right of control (see Section II.B.l.) Stale the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor

Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

^   , , . , . . ... Department of Housing and Economic
G. Which City agency or department is requesting this EDS.' _,eve|0pment

If 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

SECTION II   DISCLOSURE OF OWNERSHIP INTERESTS
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SECTION II   DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
] Person |X 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 [ ] Yes [ ] No
] Trust [ ] Other (please specify)

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

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

oflllinois as a foreign entity?

[]Yes ft No [3 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 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

CIM Group, LP Sole 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
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Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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

CIM Group, LP 6922 Hollywood Blvd., 9th Floor 100%
Los Angeles, CA 90028

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 j>_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 of the 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
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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.

(Add sheets if necessary)

Oi 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 CKNo []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 ['] No

B. FURTHER CERTIFICATIONS
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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 fivc-

ycar 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.l. 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 stale 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:

• the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited lo all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the
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following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

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

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

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.
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appointed official, of the City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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

Page 6 of 13

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 $10 per recipient.

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

Disclosing Party must explain below:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one) [ ] is |){isnot

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 of the 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.
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presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 ofthe Municipal Code have the same

Page 7 of 13

meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 XNo * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 [ ] No

3. If you checked "Yes" to Item D.l., 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 Parly 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.

_____!< The Disclosing Party verifies that the Disclosing Parly 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
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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.
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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

I.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995

who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if

necessary):

(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.

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
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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

Page 9 of 13

Activities".

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

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit the

following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

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

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[]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:

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

Page 10 of 13
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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 tbe 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 Parly 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 ail

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 wilh

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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

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 nol 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

Page 11 of 13
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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 fo 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.

M-B37 Co-Investor Manager, LLC a Delaware
limited liability company

By:

(Sign here)

Eric Rubenfeld

(Print or type name of person signing)

Vice President and Secretary (Print or type title of

person signing)

Signed and sworn lo before me on (date) ■

at County, (state).

Notary Public.

Commission expires:
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

•GfJSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No. 2 (If any)

State of California

County of   L_DS> M^ytJjjk

1

DEANA JEAN WALK

Commission # 1928343

Notary Public - California I

^ Los Angeles County ^
4 ^x*^ My Comm Expires Mar 12. 20151

Place Notary Seal Above

Subscribed and sworn to (or affirmed) before me on this _____ day of Slf\&y^20 H .
Dale Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^fi
(and

(2) :
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)
Signature

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER *1     H    OF SIGNER #2

Top of thumb here

I     Further Description of Any Attached Document

Title or Type of Document:.
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Title or Type of Document:.

. Number ot Pages:

Slgner(s) Other Than Named Above:.

© 2010 National Notary Association • NationalNotary.org <http://NationalNotary.org> • 1-800-US NOTARY (1-800-876-6827)

1

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 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 U.B.I.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 (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
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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 ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable: Revenue

Properties (U.S.), Inc.

Check ONE of the following three boxes:

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

OR
2. ()( a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in which

the Disclosing Party holds an interest: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:    . 55 City Centre Drive, Suite 1000
Mississauga, Ontario, Canada L5B 1M3

C. Telephone: (905 )281-5923 Fax: (905 )281-5890 Emai,. bflynn@morguard.com

<mailto:bflynn@morguard.com>

D. Name of contact person: Beverley G. Flynn

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
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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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

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

If 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

1

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[] Person []
[ ] 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))?

[ ] Yes [ ] No
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?

[]Yes )(No [JN/A
Office of the City Clerk Printed on 5/20/2022Page 297 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

[]Yes )(No [JN/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
K. (Rai) Sahi President / Director
Paul Miatello Vice President /Treasurer / Director
Beverley G. Flynn Vice President / 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% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of 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

Revenue Properties 55 Gity Centre Drive, Suite 1000, 100%
Company Limited Mississauga, Ontario, Canada L5b

1M3

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 fjjNo
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[]Yes fjjNo

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose die 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 wilh the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Parly 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

nol an acceptable response.

(Add sheets if necessary)

jX 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
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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 XlNo [] 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 of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance wilh 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.

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Parry is a legal entity, all of those persons or entities identified in

Section II.B.l. of diis EDS:

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

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obiain, or
performing a public (federal, stale 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; ot 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 liableOffice of the City Clerk Printed on 5/20/2022Page 300 of 728
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e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Olher Retained Parlies");

· 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 enlily;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official ofthe 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 cither 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. orb. 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
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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 with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is )(| 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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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 of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):

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
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 entily in the Matter?

[]Yes I^No

NOTE: If you checked "Yes" to Item D.l., proceed lo Items D.2. and D.3. If you checked "No" to Item D.l., 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 [ ] No

3. If you checked "Yes" to Item D.l., 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 I. 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 L The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing Party and

any and all predecessor entities regarding records of investments or profits from slavery or slaveholder insurance policies

during the slavery era (including insurance policies issued to slaveholders that provided coverage for damage to or injury

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

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it wilt be
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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 wilt 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.

3. The Disclosing Party wi 11 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 au 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
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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 lo submit the

following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Emploj'ment Opportunity Commission all reports due under the applicable filing requirements?
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Programs, or the Equal Emploj'ment 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?

fl Yes [ ] No

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

SECTION VD -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION, COMPLIANCE,

PENALTIES, DISCLOSURE

The Disclosing Parly understands and agrees that:

A. The certifications, disclosures, and acknowledgments conlained in this EDS will become part of any
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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 M atter. 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 infonnation provided in this EDS is false, incomplete or inaccurate, any contract or
olher 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
lo 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

die public release of information contained in this EDS and also authorizes the Cily lo verify lhe accuracy of any

infonnation submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must
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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 of the Municipal Code.

The Disclosing Party represents and warrants that:

F. L   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
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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 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 Parry 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 tine, accurate and complete as of the date furnished to the City.

Revenue Properties (U.S.), hTC^^ ~) a Delaware

corporationfV^'^ S

By: ___________<
\   (Sign her§

Beverley G. Flynn

(Print or type name of person signing) Secretary

(Print or type title of person signing)
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ted and sworn to before me on (dale)
Pftf County,    fOtfWt'o (state).

 Notary Public.

Commission expires:
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4

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL KPXATK1NSH1PS 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 F.DS is signed, the Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the ma3'or, any alderman, the city clerk,
the city treasurer or any city department head as spouse or domestic partner or as any of the folio whig, 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 H.B. La., 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 ofthe 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
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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 (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. I nclude d/b/a/ if applicable: Revenue

Properties Company Limited

Check ONE ofthe following three boxes:

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

OR
2. ()( a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in which

the Disclosing Party holds an interest: North State Street Air Rights (Chicago)
OR Owner, LLC

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 ofthe Disclosing Party:    . 55 CitY Centre Drive<Suite 1000

Mississauga, Ontario, Canada L5B 1M3

C. Telephone: (905 )281-5923       Fax: (905 )281-5890 Email. bflynn@morguard.com
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C. Telephone: (905 )281-5923       Fax: (905 )281-5890 Email. bflynn@morguard.com

<mailto:bflynn@morguard.com>

D. Name of contact person: Beverley G. Flynn

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

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Deve|0pmen_

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

following:

Specification # _. , and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[ ] Person [ ]
t ] Publicly registered business corporation [ ]

Privately held business corporation []
[ ] Sole proprietorship [ J
[ ] General partnership (Is
[ ] Limited partnership
[ 3 Trust []

Limited liability company
Limited liability partnership
Joint venture
Not-for-profit corporation

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

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

Ontario, Canada

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

f] Yes 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 atid 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 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
K. (Rai) Sahi President / CEO/ Director
Paul Miatello CFO / Director
BeverleyG. Flynn Secretary/Director

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 trust, estate or other
similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-03.0 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

Morguard Corporation        55 City Centre Drive, Suite 1000, 100%
Mississauga, Ontario, Canada L5b 1M3
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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 ^JNp

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAIN El) 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 wilh lhe Mailer, as well as the nature of lhe relationship, and the tolal 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, oh 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

nol 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.Office of the City Clerk Printed on 5/20/2022Page 312 of 728
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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 Parly 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?

[1 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 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 J 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.l. of this EDS:

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

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting lo obtain, or
performing a public (federal, stale 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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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 hoL, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Olher Retained Parlies");

· 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 of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither 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 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 prospec tive 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. orb. above that is a matter of record, but have not beenOffice of the City Clerk Printed on 5/20/2022Page 314 of 728
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c. made an admission of such conduct described in a. orb. 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 thai contains the same elements as lhe 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 of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

9. 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:

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
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C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is )( is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe Municipal Code. We further pledge

thai 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 2-32r455(b)
of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here
(attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified.to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156; of the Municipal Code have the same
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t

meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

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

nYes )(No

NOTE: If you checked "Yes" to Item D.L, proceed lo Ilems D.2. and D.3. If you checked "No" to Item D.L, 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 faxes 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
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legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the
City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in an

attachment to this EDS all,information required by paragraph 2. Failure to 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 thai 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.
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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.
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A. CERTIFICATION REGARDING LOBBYING

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

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the M atter.)

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.

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
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Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No
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[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director 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?

f ] Yes [ ] No

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

SECTION Vn    ACKNOWLEDGMENTS, CONTRACT INCORPORATION, COMPLIANCE,

PENALTIES, DISCLOSURE

The Disclosing Parly understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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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 wilh all statutes, ordinances, and
regulations on which this KDS 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 infonnation provided in this EDS is false, incomplete or inaccurate, any contract or
olher 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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transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award
to lhe 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 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

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
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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 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.
By:__
Beverley G. Flynn

Revenue Properties Company Limited an Ontario
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Revenue Properties Company Limited an Ontario
company

(Print or type name of person signing) Secretary

(Print or type title of person signing)

Signed and sworn to before me on (date)

at    W County,   SMtefiQ (slate).

•^^^^^^fe^^ Notary Public.

Commission expires:■_
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section H.B. La., 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
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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 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 of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: E.ON US Holding

GMBH

Check ONE of the following three boxes:

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

OR
2. J[] 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 108 North State Street (Chicago) Owner,

OR LLC

3. [ ] a legal entity with a right of control (see Section H.B. 1.) State the legal name of the entity in
which the Disclosing Parly holds a right of control:

B. Business address of the Disclosing Party:     E.ON-Platz 1,40479 Dusseldorf, GERMANY

C. Telephone: 0049 211 45 79       Fax: [0049 21147 79 590     Email: janine.fischer@eon.com
<mailto:janine.fischer@eon.com>

5048
D. Name of contact person: Janine Fischer

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

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

G. Which City agency or department is requesting this EDS

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

Specification #
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*LOSURE OF OWNERSHIP INTERESTS

? PHE DISCLOSING PARTY

' registered business corporation Jf^ately held business corporation i proprietorship General partnership ] Limited
partnership [] Trust
X Limited liability company [ ] Limited liability partnership [ ] Joint venture [ ] Not-for-profit corporation (Is the not-for-
profit corporation also a 501(c)(3))?

[ ] Yes [ ] No
[ ] Other (please specify)

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

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 [ ] 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.
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EDS on its own behalf.

Name Title

Montag, Heinrich Managing Director

Wilhelm, Michael C. Managing Director,

Dr. Wolff, Patrick Authorized Officer

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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fllterest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, pitate or other
similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the jMunicipal Code of Chicago
("Municipal Code"), the City may require any such additional information If from any applicant which is reasonably
intended to achieve full disclosure.

Percentage Interest in the Disclosing Party

E.ON-Platz 1 40479 Diisseldorf GERMANY

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 _( No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

-tained 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)

D( 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?

[ ] 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 of the City or any sister agency; and (ii) the Applicant
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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 uentified in
Section II.B.l. of this EDS:

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

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

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

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

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

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

♦the Disclosing Party;
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
♦ any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is
controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or
entity. Indicia of control include, without limitation: interlocking management or ownership; identity of interests
among family members, shared facilities and equipment; common use of employees; or organization of a business
entity following the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls
the Contractor, is controlled by it, or, with the Contractor, is under common control of another person or entity;
• any responsible official 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
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direction or authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity
(collectively "Agents").
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.either the Disclosing Party, nor any Contractor, nor any Affilialed Entily 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 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) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, at any time during the 12-month period preceding the execution date of this EDS, an
employee, or elected or appointed official, of lhe City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given
or caused to be given a gift, 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
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f

ployees or to the general public, or (ii) food or drink, provided in the course of official City business nd having
a retail value of less than $10 per recipient.

9. 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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. □ is Oi is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
Chapter 2-32 of the Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of
a predatory lender may result in the loss 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 2-32-45
5(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code,
explain here (attach additional pages if necessary):

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
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anings when used in this Part D.

1. In accordance with Section 2-156-110 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 No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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 [ ] No

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or
in an attachment to this EDS all information required by paragraph 2. Failure to comply with these disclosure
requirements may make any contract entered into with the City in connection with the Matter voidable by the
City.
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.
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2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
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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 tbe names of
any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.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.

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) of the Internal Revenue Code of 1986
but has not engaged and will not engage in "Lobbying
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[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
roust maintain all such subcontractors' certifications for the duration of the Matter and must make such certifications
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roust maintain all such subcontractors' certifications for the duration of the Matter and must make such certifications
promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[ ] 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:

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
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tract or other agreement between the Applicant and the City in connection with the Matter, whether ocurement, 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 Parry 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
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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 infonnation 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 infonnation 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:

F. L   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
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' 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.
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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 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.

Hold

ing GMBH e name of Disclosing Party)

Dr. Patrick Wolff

(Print or type name of person signing)

Senior Vice President (Print or type title of person signing)

Signed and sworn to before me on (date) November 05, 2014 , at Dusseldorf
County, Germany (state).

Dr. Armin Hauschild

Commission expires: August 31, 2035
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFD3AVIT

APPENDED 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 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 H.B. La., if the Disclosing
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"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section H.B. La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners 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 ofthe 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 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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Notarial Certificate

URNr. H 3108/2014

I, the undersigned Dr. Arrnin Hauschild, a German Notary duly admitted and sworn in with official residence at Diisseldorf, Germany,
herewith certify the signature:

given in my presence by Mr. Michael C. Wilhelm , born
on 14 April 1954,
with business address E.ON Plate 1, 40479 Diisseldorf, Germany, personally known to me,

given in my presence by Dr. Patrick Wolff, born on 8
April 1971,
with business address E.ON Plate 1, 40479 Diisseldorf, Germany, personally known to me.

I certify and confirm that:

E.ON US Holding GmbH („the GmbH") is a „Gesellschaft mit beschrankter Haftung"
(limited liability company) with registered office at Diisseldorf,
entered in the Commercial Register at Diisseldorf under No. HRB 38942.

Mr. Michael C. Wilhelm as „Geschaftsfuhrer " (Managing Director) and Mr. Dr. Patrick Wolff as "Pokurist" (with registered
procuration) of the GmbH are duly authorized to represent and act legally with joint authority for and on behalf of the GmbH.
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procuration) of the GmbH are duly authorized to represent and act legally with joint authority for and on behalf of the GmbH.

ertify this upon today's inspection of the Commercial Register at the Local Court at Diisseldorf, HRB 38942.

Dr. Armin Hauschild

iony whereof I have hereunto set my hand and affixed my seal of office, this 05th day of November, 2014

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: E.ON SE

Check ONE of the following three boxes:

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

OR
2. |)( a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the Applicant in which

the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,
OR LLC

3. [ ] a legal entity with a right of control (see Section H.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:      E.ON-Platz 1

C. Telephone: 0049 21145 79 Fax: 0049 21145 79 590 Email: Janine.fischer@eon.com
<mailto:Janine.fischer@eon.com>

5048

D. Name of contact person: Janine Fischer

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

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

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

Specification #
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Specification #
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CTION II - DISCLOSURE OF OWNERSHIP INTERESTS

NATURE OF THE DISCLOSING PARTY

[ ] Person
50 Publicly registered business corporation
[ ] Privately held business corporation
[ ] Sole proprietorship
[ ] General partnership
[ ] 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))?

[ ] Yes [ ] No
[ ] Other (please specify)

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

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 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
See attachement
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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

Name

Dr. Johannes Teyssen

Dr.-lng. Leonhard Birnbaum

J0rgen Kildahl

Dr. Bernhard Reutersberg

Klaus Schafer

Mike Winkel

Heinrich Montag

Dr. Thomas Konig

Dr. Patrick Wolff

Karl-Heinz Feldmann

Dr. Verena Volpert

Dr. Frank Possmeier

Alan Bevan

Frank Kolan

Dale Stein

Dr. Ingo Luge

Bernd Wagner

Maria Antoniou
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Maria Antoniou

Rolf Fouchier

Stefan Hloch
i

Title

board member board member board member board member board member board member authorized officer authorized officer

authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer

authorized officer authorized officer authorized officer authorized officer authorized officer

"rest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, :te or other
similar entity. If none, state "None;" NOTE: Pursuant to Section 2-154-030 ofthe unicipal Code of Chicago
("Municipal Code"), the City may require any such additional information g?frorn any applicant which is
reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

NONE

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 K|No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on
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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 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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(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 [3 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 [ 3 No

B. FURTHER CERTIFICATIONS

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

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

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

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

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

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

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

· the Disclosing Party;
·any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with

the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
·any "Affiliated Entity" (meaning a person or entity that, direcdy 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;
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person or entity;
·any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official,

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

Page 5 of 13

r either the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any
Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a
Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of
such Contractor's or Affiliated Entity's contract or engagement in connection with the Matter:

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

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

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

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

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

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the
Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security
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) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given
or caused to be given a gift, 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
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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
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' ployees or to the general public, or (ii) food or drink provided in the course of official City business nd having a
retail value of less than $10 per recipient.

9. 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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is X' s n°t

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 of the Municipal Code. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32
of the Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory
lender may result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-
455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the 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
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Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same
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pinings when used in this Part D.

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

[ ] Yes }ti No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l.,
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 [ ] No

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

Name Business Address Nature of Interest

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

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

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

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.

Page 8 of 13
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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 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):

(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.

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) of the Internal Revenue Code of 1986
but has not engaged and will not engage in "Lobbying
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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 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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[ ] 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:

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
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ct or other agreement between the Applicant and the City in connection with the Matter, whether ocurement, City
assistance, or other City action, and are material inducements to the City's execution ivof any contract or taking other
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assistance, or other City action, and are material inducements to the City's execution ivof 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 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 die 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:

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
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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.
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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.

E.ON SE
(Print or type name of Disclosing Party)

(Sign \[ere)

Dr. Verena Volpert Stefan Hloch

(Print or type name of person signing)

Senior Vice President Vice President

(Print or type title of person signing)
Dr. Armin Hauschild

Commission expires: August 31, 2035
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk,
the city treasurer or any city department head as spouse or domestic partner or as any 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.
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brother or half-sister.

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section H.B. La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners 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 ofthe 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 OC 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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Notarial Certificate URNr. H 3109/2014

I, the undersigned Dr. Armin Hauschild, a German Notary duly admitted and sworn in with official residence at
Diisseldorf, Germany, herewith certify the signature:

given in my Presence by Mrs. Dr. Verena
Volpert, born on February 22, 1960,
with business address E.ON Platz 1, 40479 Diisseldorf, personally known
to me,

given in my presence by Mr. Stefan Walter Hloch,
born on December 01, 1961,
with business address E.ON Platz 1, 40479 Diisseldorf, personally known
to me.

I certify and confirm that:

E.ON SE („the SE") is a „Societas Europaea" (stock corporation under European law) with registered office at
Diisseldorf, Germany, being entered in the Commercial Register at Diisseldorf under No. HR B 69043,

Mrs. Dr. Verena Volpert as "Prokurist" (with registered procuration) of the SE and Mr. Stefan Walter Hloch as
"Prokurist" (with registered procuration) of the SE are duly authorized to represent and act legally with joint
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"Prokurist" (with registered procuration) of the SE are duly authorized to represent and act legally with joint
authority for and on behalf of the SE.

I certirftthis upon today's inspection of the Commercial Register at the Local Court at Diisseldorf No. HR_i 69043.

DusseldorTOthis 05* day of November, 2014

Dr. Armin Hauschild Notary

aw
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: Morguard Fund

Holdings L.P.

Check ONI.1', ofthe fo 1 lowing three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. |^ a legal entity holding a direct or indirect interest in the Applicant, State the legal name ofthe Applicant in which

the Disclosing Party holds an interest; North State Street Air Rights (Chicago)

OR Owner, LLC

3. [ ] a legal entity with a right of control (see Section II.B.l.) Slate the legal name ofthe entity in

which the Disclosing Party holds a right of control:

B. Business address nfthe Disclosing Party:      55 City Centre Drive, Suite 1000
Mississauga, Ontario, Canada L5B 1M3

C. Telephone: (905 )281-5923 Fax: (905 )281-5890 Emajl: bflynn@morguard.com
<mailto:bflynn@morguard.com>

I). Name of contact person:  Beverley G. Flynn

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

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

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Qeve|0pment

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

following:

Specification ti- _      and Contract H _

Page 1 of 13

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I. Indicate (he nature of lhe Disclosing [ ] Person

[ ] Publicly registered business corporation f ] Privately held business corporation f ] Sole proprietorship [ ] General
partnership Limited partnership [] Trust
rly:

[ ] Limited liability company [ ] Limited liability partnership [ ] Joint venture f ] Not-for-profit
corpora lion
(Is the not-for-profit corporation also a 501(c)(3))'?

[ ] Yes [ ] No

[] Other (please specify)

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

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

State oflllinois as a foreign entity?

[]Yes )(No f 1 N/A

F>. 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 arc no such members, write "no

members." For trusts, estates or olher similar entities, list below the legal titlcholdcr(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 lhe day-to-day management of the Disclosing Parly. NOTli: Each legal entity listed below must submit an

EDS on its own behalf.
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Name Title
Morguard Fund Holdings GP LLC Gener^jpEtrtner

The partnership does not have officers

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 airy applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the
nisrlnsincr Parlv

Morguard Fund Holdings     55 City Centre Drive, Suite 1000, 99.9%

Inc. Mississauga, Ontario, Canada L5b
1M3

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 jjjNo

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount 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.
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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 Party must

either ask the City whether disclosure is required or make the disclosure,
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets it" necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

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

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes ){| No [ ] 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 [ J No
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B. FURTHER CERTIFICATIONS

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

Page 4 of 13

2. The Disclosing Party and, if lhe Disclosing Party is a legal entity, all of those persons or entities identified in
Section U.B.l. 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

c.   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:

■ lhe Disclosing Parly;
· any "Contractor" (meaning any contractor or subcontractor used by the- Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV. "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entily" (meaning a person or entity that, directly or indirectly: controls the Disclosing Parly, is

controlled by (he 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
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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,
wilh the Contractor, is under common control of another person or entity;
· any responsible official of lhe Disclosing Parly, any Contractor or any Affiliated Entily or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or
authorization of a responsible official of the Disclosing Parly, 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 tbe Disclosing Party or any
Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to n
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 wilh the M alter:

a. bribed or a I templed lo 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. orb. above thai 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 (I) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 LLCS 5/33U-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 auy Affiliated Entity is listed on any of the following lists maintained by Lhe
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: lhe Specially Designated Nationals List, the Denied Persons List, the
Unverified List, the Entily List and the Debarred List.

6. The Disclosing Parly understands and shall comply with the applicable requirements of Chapters 2-5.5

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of lhe Disc-losing
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7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of lhe Disc-losing
Party was, at any lime during the 12-month period preceding the execution date of this EDS, -in employee, or elected or
appointed official, of the City of Chicago.

8. To rhe best" of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Parly has not given or

caused to be given a gift, 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

Page 6 of 13

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 SJO per recipient.

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

Disclosing Party must explain below:

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is }Q is nol

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:

"Wc 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 leader may

result in the loss ofthe privilege of doing business with lhe 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 lclter.s "NA," the word "None," or no response appears on the linos above, it will be conclusively
presumed that lhe Disclosing Parly certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 ofthe Municipal Code have (he same

Page 7 of 13

meanings when used in this Pari D.

1.   In accordance with Section 2-1 56-1J 0 of the Municipal Code: Does any official or employee of the City have a
financial interest in his or her own narae or in the name of any other person or entity in the Matter?

I J Yes DflNo

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

2. Unlets 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 docs not constitute- a financial interest within the meaning of this Tart D.

Does the Mailer involve a City Property Sale?

[]Ycs [JKo

3. If you checked "Yes" to Item D.L, 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

A. The Disclosing Patty 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 comply wilh these disclosure requirements
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attachment to this EDS all information required by paragraph 2. Failure to comply wilh these disclosure requirements

may make any contract entered into wilh the City in connection wilh the Matter voidable by the Cily.

X L The Disclosing Party verifies that the Disclosing Parly 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 Parly has found no such records.

Page 8 of 13

2. The Disclosing Pony verifies that, as n 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    ClilMTI'ICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If (he Matter is federally funded, complete this Section VI. li 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 1 995

who have made lobbying contacts on behalf of the Disclosing Party with respect io the Matter: (Add sheets if

necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act ofl 995 have made lobbying contacts on behalf ofthe 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.]. above for his or her lobbying activities or to pay any pei'.son 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 in Lo 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
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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) ofthe
Internal Revenue Code of 19S6; 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 nol engage in "Lobbying

Page 9 of 13

Activities".

5.   Jf Lhe Djsclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and
substance 10 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?

r ] Yes [ ] No

Jf "Yes," answer lhe 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.)

|' 1 Yes [ ] No

2. Have you filed wilh the Joint Reporting Committee, the Director ofthe Office of Federal Contract

Compliance Programs, or Lhe Equal Employment Opportunity Commission all reports due under the applicable

filing requirements?

[]Yes []No

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

clause?

L'JYos []No

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

SECTION V1J -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION, COMPLIANCE,
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SECTION V1J -- 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

Page 10 of 13

contract or otbor agreement between tbe 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 ii 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 tbe Municipal
Code, impose certain duties and obligations on persons or entities seeking Cily contracts, work, business, or transactions.
The full text of these ordinances and a training program is available on line at w w w. c i tyo fc h i c a go. o rg/E th i cs,
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 thai 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

lo the City of treble damages.

D. Ic is the City's policy to make this document available lo 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 lo a Freedom of Information Act request, or otherwise. By completing and signing this EDS, lhe
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
infonnation submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, lhe Disclosing

Party must supplement this EDS up to the time the Cily takes action on the Matter. If the Matter is a

contract being handled by the City's Department of Procurement Services, the Disclosing Parly must

update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of

Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified

offenses), the information provided herein regarding eligibility must be kept current for u longer period,

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

The Disclosing Party represents and warrants thai:

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
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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 nol limited to, all water charges,

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

F.2.     Jf the Disclosing Party is the Applicant, lhe Disclosing Party and irs Affiliated Entities will not

Page II of 13

use, nnr permit their subcontractors to use, any facility listed by lhe 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 Parly is lhe Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection wilh 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 Parly 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.

Morguard Fund Holdings L.P., a

Delawj3T£4kriited partnership
BeverleyGTTly
Bv:

or

(Print or type name of person signing)

Secretary of Morguard Fund Holdings Inc., Managing member of Morguard Fund Holdings GP LLC, General
partner

(Print or

Signed and sworn to before, me on (date) <7^i?^■ ^

ui   jfcP/ County,   Alftih (state).

~y<~/-'^/gt'lM**^ Notary Public.

Commission cxpires:_
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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 fo he completed only by (a) the Applicant, and (b) any legal entity which has n direct ownership
interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity which h:»s only an indirect
ownership interest in the Applicant.

Under Municipal (lode 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 lo 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 (I) all executive officers ofthe Disclosing Party listed in Scclion Il.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 ofthe 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 cily official or department hcadV

[ ] Yes [X No

Jf 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 {A) 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 Parly submitting this EDS. Include d/b/a/ if applicable: Morguard Fund

Holdings GP LLC

Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR
2. ^ a legal entity holding a direct or indirect interest in the A ->:---*■ 1 -1 --~ --to-..
2. a         ..                    .   . n , ,          .       , North State Street Air Rights (Chicago)
2. Applicant in which the Disclosing Party holds an interest: b '

0R Owner, LLC

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

which the Disclosing Party holds a right of control:

„   . 3J „ 55 City Centre Drive, Suite 1000
B. Business address of the Disclosing Party:      .... _     . r     . ,rni..,

b J     - Mississauga, Ontario, Canada L5B 1M3

^ m , , (905 )281-5923 ^ (905 )281-5890
bflynn@morguard.com <mailto:bflynn@morguard.com>C. Telephone:
Fax: Email:

Beverley G. Flynn

D. Name of contact person:

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

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

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

following:
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Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

].   Indicate the nature of the Disclosing Party:
[ ] Person j}^Limited liability company

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

2. For legal entities, the state (or 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?

[ ] Yes )() 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 of the Disclosing Party, NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title
Morguard Fund Holdings Inc. Manager

The company has no officers

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
Office of the City Clerk Printed on 5/20/2022Page 363 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of 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 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

Morguard Fund Holdings      55 City Centre Drive, Suite 1000, 100%

Inc. Mississauga, Ontario, Canada L5b
1M3

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 f^No

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

nol an acceptable response.

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Parly been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes )(] 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 iu
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 I is a continuing requirement for doing business with the
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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.

Page 4 of 13

i l

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

a. arc not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or had a civil judgment reudered against them in connection with: obtaining, attempting lo obtain, or
performing a public (federal, stale 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 dale of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among family

members, shared facilities and equipment; common use of employees; or organization of a business entity following the

ineligibility of a business entity to do business with federal or state or local government, including the City, using

substantially the same management, ownership, or principals as the ineligible entity); with respect to Contractors, the

term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is controlled by it, or,

with tbe Contractor, is under common control of another person or entily;

· 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
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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 ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

Neither the Disclosing Part)', nor any Contractor, nor any Affiliated Entity of cither 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 artempting 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. orb. 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 ofthe 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or
caused to be given a gift, 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
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include: (i) anything made generally available to City

Page 6 of 13

employees or to the general public, or (ii) food or drink provided in tbe course of official City business and having a

retail value of less than $10 per recipient.

9. 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:

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is )(| 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 lhe

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

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

f]Yes )$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.l,, 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 faxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation foT property taken pursuant to the

City's eminent domain power does not constitute a financial interest within tbe meaning of this Part D.

Does the Matter involve a City Properly Sale?

[ ] Yes [ ] No

3. If you 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 infonnation 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. The Disclosing Party verifies that lhe 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.

Page 8 of 33
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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 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):

(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.

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
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Activities''.

5.   Jf the Disclosing Party is the Applicant, the Disclosing Party must ohtain 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 Lo submit the

following infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ 3 Yes [ 3 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.)

[ 3 Yes [ ] No

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

[ 3 Yes [ ] No

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

opportunity clause?

[ j Yes [ 3 No

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

SECTION Vn - 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

Page 10 of 13
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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 M atter. 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.oro/Ethics
<http://www.cityofchicago.oro/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 F.DS is false, incomplete or inaccurate, any contract or

olher agreement in connection with which it is submitted may he 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

lhe 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

lo lhe 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 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 Lu verify the accuracy of any
infonnation 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 INEL1GJ UI

LITY 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 (he Municipal Code.

The Disclosing Party represents and warrants that:

F. L   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
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use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties LisL

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 nut, 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 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.

Morguard Fund Holdings GP LLC

(Print or type name of person signing)

Secretary of Morguard Fund Holdings Inc., Manager member of Morguard Fund Holdings GP LLC (Print or

type title of person signing)

Signed and sworn to before me on (date)
at JL^I County,   <[)v^j/yj'(cl (slate).

Notary Public.

Commission expires:      ■^//^ -
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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 lo 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 relationship1' 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 Il.B.l.a., if the Disclosing
Party is a corporation; all partners ofthe Disclosing Patty, 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 compan)'; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in tire
Disclosing Party. "Principal officers" means the president, chief operat ing 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.

Page 13 of 13

CITY OF CHICAGO ECONOMIC DISCLOSURE

STATEMENT AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

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

Corporation
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Check ONE ofthe following three boxes;

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. |)( a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant in which

the Disclosing Party holds an interest: North State Street Air Rights (Chicago)
OR Owner, LLC

3. [ ] a legal entity with a right of control (see Section II. t$. I.) Slate the legal name of the entity in

which the Disclosing Party holds a right of control: ,

B. Business.address ofthe Disclosing Party: 55 City Centre Drive> Suite 1000
' Mississauga, Ontario, Canada L5B 1M3

C. Telephone: (905 )281-5923 Fax: (905 )281-5890 Emai,. bflynn@morguard.com

<mailto:bflynn@morguard.com>

D. Name of contact person: Beverley G. Flynn

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

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Qeve|0pment

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

following:

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Pan [ ] Person

[){ Publicly registered business corporation [ ] Privately held business corporation [ ] Sole proprietorship [ ] General

partnership [ ] Limited partnership [] Trust
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partnership [ ] 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))?

[ ] Yes [ ] No

[ ] Other (please specify)

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

-Canada, .

3,   For legal entities not organized in the Slate oflllinois: Has the organization registered lo do business in the State

oflllinois as a foreign entity?

[ ] Yes [jJNo [ ] N/A

B. ir 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 an)', which are legal entities. If there arc no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titlcholdcr(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

. K. (Rai) Sahi President / CEO/ Director

• Paul Miatellp CFO

David A. King Vice-Chairman / Director

Beverley G. Flynn General Counsel / Secretary

Robert McFarlane Vice President

Robert D. Wright Vice President

Timothy John Murphy Director

Bruce K. Robertson Director

Michael S. Robb Director

L. Peter Sharpe Director

Andrew T. Edmundson Director

2. Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entily. 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
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("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
K. Rai Sahi       55 City Centre Drive Suit 1000, Mississauga, Ontario L5B 1M3 53.86%

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, wilh any

City elected official in lhe 12 months before the dale this EDS is signed?

[ ] Yes ft No

If yes. please idenlify 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 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 throtigh 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, lhe Disclosing Party must

either ask the Cily 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:
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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.

(Add sheets it"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 nn any

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes )(| 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?

[ 1 Ycs t 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 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 of the City or any sister agency; and (ii) the Applicant

understands and acknowledges (hat 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.

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.l. of this EDS:
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Section II.B.l. of this EDS:

a. are nor 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 tbe 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 offederal

or state antitrust statutes; fraud; embezzlement; theft; forgery: bribery; falsification or destruction of records;

making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local) with

committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

♦ the Disclosing Party;

* any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV. "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: .interlocking management or ownership: identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or slate 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 of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

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

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a publicOffice of the City Clerk Printed on 5/20/2022Page 379 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 guiky 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 5733 E-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 of the Treasury or the Bureau of Industry and Security of the

LLS. Department of Commerce or their successors; Lhe Specially Designated Nationals List, the.Denied Persons List, the

Unverified List, the Entity List and the DebaiTed List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Parly has not given or

caused to be given a gift, 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
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employees or lo the general public, or (ii) food or drink provided in the course of official City business and having a

retail value of less than. $10 per recipient.

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

Disclosing Party must explain below:
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that the

Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is }Q 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 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 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 of the M unicipal 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 arc defined in Chapter 2-156 of lhe Municipal Code have the same
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meanings when used in this Pari D.

1. In accordance with Section 2-156-110 of the Municipal Code; Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?
IJYcs JX No

NOTE:  If you checked "Yes" lo Item I). I.: proceed to Items D:2. and D.3. If you checked "No" to Item D. L, 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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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 olher 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-docs not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

[ ] Yes L ] N o

3. If you checked "Yes" to Item D.L, 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 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 infonnation required by paragraph 2. Failure to comply with these disclosure requirements

may make any contract entered into with lhe 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 lhe Disclosing Party has found no such records.
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2. The Disclosing Parry verifies that, as a result of conducting the search in step 1 above, the

Disclosing Parly 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 sla ves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

Office of the City Clerk Printed on 5/20/2022Page 382 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

NOTE: If the Matter is federally funded, complete this Section VI. II" the Matter is not federally funded, proceed lo

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt.obligations of the

Cily are uol 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 wirh respect to the Matter: (Add sheets if

necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Parly 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.

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 Hie 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 19S6

but has not engaged and will not engage in "Lobbying

Page.9'of 13

)

Activities".

5.   Jf the Disclosing Party is ihc 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 Gity 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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ J 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 4] CFR Part 60-2.)

TlYes []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 []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 Parry understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any

Page 10 of 13

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 ii 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.
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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 foj 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 Infonnation 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

infonnation 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 Mattel 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:

F. L    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    Jf the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not

Page 11 of 13

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 doss not provide such

certifications or that the Disclosing Parly has reason lo believe has not provided or'-caunot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.IF.2. or F.3. above, an explanatory statement
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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 complele as of the date furnished to the City.
Beverley G. Flyn

Morguard Corporation a publicly traded Canadian

corporation

(Print or type name of person signing) Secretary

(Print or type litle of person signing)

Signed and sworn to before me on (date)
V&l. ..^ County, J%$aCl£L (state).

Notary Public.

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 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 Patty" means (1) all executive officers ofthe 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 ofthe Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Parly is a limited liability company; (2) all
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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 pisclosing 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 tide 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

SECTION I -- GENERAL INFORMATION

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

Holdings 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 ofthe Applicant in which

the Disclosing Party holds an interest: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:    . 55 City Centre Drive, Suite 1000
Mississauga, Ontario, Canada L5B 1M3

C. Telephone: (905 )281-5923 Fax: (905 )281-5890 Emai|. bflynn@morguard.com
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<mailto:bflynn@morguard.com>

D. Name of contact person:  Beverley G Flynn

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Deve|0pment

If 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

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

Revenue Properties      55 City Centre Drive,  Suite 1000 100%

(U.S.),  Inc. Mississauga,  Ontario,  Canada L5B 1M3

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

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any

person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship tn Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response,

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must
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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 Parly been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

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

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

n 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 wilh 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 dentified in Section

II.B.l. of this EDS:

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

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged
guilty, or had a civil judgment reudered against them in connection with: obtaining, attempting lo obtain, or
performing a public (federal, stale 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
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e. have not, within a five-year period preceding the date of Ihis EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

« the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the Matter,

including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of Subcontractors and
Other Retained Parlies");
· any "Affiliated Entity" (meaning a person ot 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 tbe 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 conlrol of another person or entity;
· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

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

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither 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
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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 thai 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 of the U.S.
Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the
Unverified List, the Entity List and the Debarred List.

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

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given nr
caused to be given a gift, 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
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employees or to the general public, or (Li) food or drink provided in the course of official Cily business and having a
retail value of less than S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is )( is not

a "financial institution" as defined in Section 2-32-455(b) ofthe Municipal Code.
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2. If the Disclosing I'arty 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 of the privilege of doing business with die 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 nf the 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 of the Municipal Code have the same
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meanings when used in this Part D.

1. In accordance 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
en lily in the Matter?

[]Yes r)$No

NOTE:  If you checked "Yes" to Item D.l., proceed lo Items D.2. and D.3. If you checked "No" to Item D.l., 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 Properly Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.l., 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 infonnation 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. 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.
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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 tnade lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary ):

Office of the City Clerk Printed on 5/20/2022Page 394 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

(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 ofthe 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.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.

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 au 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
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Activities".

5.   If the Disclosing Party is the Applicant, the Disclosing Party must ohtain 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 Lhe Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors lo submit the
following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Parly the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[ ] Yes f ] No

2. Have you filed with the Joint Reporting Committee, the Director ofthe Office of Federal Contract Compliance
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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?

[ 1 Yes [ ] No

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

SECTION Vn - ACKNOWLEDGMENTS, CONTRACT INCORPORATION, COMPLIANCE,

PENALTIES, DISCLOSURE

The Disclosing Parly understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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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 M atter. The Disclosing Party understands that it must comply wilh 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

olher 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

lo lhe City of treble damages.

D. It is tbe 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 lo verify the accuracy of any
infonnation 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 bandied by the
City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:
With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBI
LITY 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:

F. L   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
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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 Part)' 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,
BeverleyG. Fly

Morguard Fund Holdings Inc. a Delaware
corpora

(Print or type name of person signing) Secretary

(Print or type title of person signing)

Signeckand sworn to before me on (date)
at     Pr?/ County, jfa/Vfl (state).
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Notary Public.

Commission expires:_
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WJTJ1 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 H.B. La., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all
general partners and limited partners of the 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 ofthe Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in lite
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 idenlify below (1) (he name and title of such person, (2) lhe 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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MORGUARD CORPORATION

CONSOLIDATED FINANCIAL STATEMENTS December 31, 2013
MANAGEMENT'S REPORT TO SHAREHOLDERS

The consolidated financial statements of Morguard Corporation have been prepared by management in accordance with
International Financial Reporting Standards ("IFRS"). Management is responsible for the information contained in these
consolidated financial statements and other sections of this annual report.

Management maintains a system of internal controls to provide reasonable assurance that the Company's assets are
safeguarded and to facilitate the preparation of relevant, reliable and timely financial information. Where necessary,
management uses its judgment to make estimates required to ensure fair and consistent presentation of this information.
Management recognizes its responsibility for conducting the Company's affairs in compliance with applicable laws and
proper standards of conduct.

As at December 31, 2013, the Chief Executive Officer and Chief Financial Officer evaluated, or caused the evaluation
under their direct supervision, the disclosure controls and procedures and the internal controls over financial reporting (as
defined in Multilateral Instrument 52-109, "Certification of Disclosure in Issuers'Annual and Interim Filings") and, based
on that assessment, determined that the disclosure controls and procedures were designed and operating effectively and
the internal controls over financial reporting were designed and operating effectively.

The Audit Committee ofthe Board of Directors ofthe Company, consisting solely of independent directors, has reviewed
the consolidated financial statements, the report to shareholders of the external auditors, Ernst & Young LLP, and the
management's discussion and analysis with management and recommended their approval to the Board of Directors.
The Board of Directors has approved the consolidated financial statements.

Ernst & Young LLP, as independent auditor, has conducted the audits in accordance with Canadian generally accepted
auditing standards and has had full access to the Audit Committee, with and without management being present.

"K. (Rai) Sahi"

K. (Rai) Sahi
Chief Executive Officer
"Paul Miatello"

Paul Miatello
Chief Financial Officer
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INDEPENDENT AUDITORS' REPORT

To the Shareholders of Morguard Corporation

We have audited the accompanying consolidated financial statements of Morguard Corporation, which comprise the consolidated

balance sheets as at December 31,2013 and 2012, and January 1, 2012 and the consolidated statements of income, comprehensive

income, shareholders' equity and cash flows for the years ended December 31, 2013 and 2012, and a summary of significant

accounting policies and other explanatory information.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance with

International Financial Reporting Standards and for such internal control as management determines is necessary to enable the

preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted our audits in

accordance with Canadian generally accepted auditing standards. Those standards require that we comply with ethical requirements

and plan and perform the audits to obtain reasonable assurance about whether the consolidated financial statements are free from

material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated financial

statements. The procedures selected depend on the auditors'judgment, including the assessment ofthe risks of material misstatement

of the consolidated financial statements, whether due to fraud or error. In making those risk assessments, the auditors consider

internal control relevant to the entity's preparation and fair presentation of the consolidated financial statements in order to design audit

procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the

entity's internal control. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of

accounting estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of Morguard

Corporation as at December 31, 2013 and 2012, and January 1, 2012 and its financial performance and its cash flows for the years
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In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of Morguard

Corporation as at December 31, 2013 and 2012, and January 1, 2012 and its financial performance and its cash flows for the years

ended December 31, 2013 and 2012, in accordance with International Financial Reporting Standards.

"Ernst & Young LLP" Chartered

Accountants Licensed Public

Accountants Toronto, Canada March 4,

2014

3

MORGUARD CORPORATION
CONSOLIDATED BALANCE SHEETS

As at

(in thousands of Canadian dollars) ASSETS

Non-current assets Real estate properties Equity-accounted and other investments Goodwill

Mortgages and loans receivable Other assets

Current assets

Mortgages and loans receivable Amounts receivable Prepaid expenses and other Cash and cash

equivalents

LIABILITIES AND SHAREHOLDERS' EQUITY

Non-current liabilities

Mortgages payable

Senior unsecured debentures

Convertible debentures payable

Construction financing on property under development

Morguard Residential REIT units

Deferred income tax liabilities

Current liabilities Mortgages payable Construction financing on property under development Loans payable

Accounts payable and accrued liabilities Bank indebtedness

Total liabilities

6 $4,246,300 $3,347,904$2,616,504

7 756,563 676,278535,917

24,488 24,488 24,488
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24,488 24,488 24,488

8 - - 76,813

9 226,792 184,711 162,634
8

5,254,143 4,233,3813,416,356

17,46242,31774

39,44333,76234,580

12,58621,2406,132

24(e) 129,361 79,116 28,965

198,852 176,435 69,751

$5,452,995 $4,409,816 $3,486,107

10 $1,523,284 $1,297,295$1,211,586

11 133,993 --

12 52,875--

13 62,79317,334-

13 15 201,929165,390-

13 22               392,815354,726 327,834

2,367,689 1,834,745 1,539,420

10               445,072257,816 108,434

13 41,073--

14 2,12811,985-

14 16 140,90897,914 68,915

14 17110,615144,921 75,539

739,796 512,636 252,888

3,107,485 2,347,381 1,792,308

i

MORGUARD CORPORATION CONSOLIDATED

STATEMENTS OF INCOME

Years ended December 31

(in thousands of Canadian dollars, except per share amounts)

REVENUE

Revenue from real estate properties

Property operating costs

Realty tax expense

Land rent arbitration expense

2013

$417,376 142,791 51,976 25,091
2012
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2012

$315,590 97,723 45,458 1,420

Net operating income

OTHER REVENUE

Management and advisory fees Interest and other income Sales of product and land

74,641 12,117 12,748

75,858 17,629 5,362

99,506

EXPENSES

Interest

Property management and corporate Cost of sales of product and land Amortization of capital assets

93,278 63,864 8,957 4,557

71,669 66,171 3,627 1,863

170,656

OTHER INCOME

Fair value gains

Equity income from investments Gain on sale of marketable securities Other income

20 7 9

109,539 96,310

12,394

226,291 81,363 13,598 1,975

218,243

Income before income taxes

Provision for income taxes

Current

Deferred

21,582 35,082

34,474 21,163

56,664

Net income for the year

Net income attributable to:

Common shareholders Non-controlling interests
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Common shareholders Non-controlling interests

$287,947

$286,392 1,555
$394,098

$389,443 4,655

$287,947

Net income per share attributable to:

Common shareholders - basic and diluted

(1) Retroactively adjusted due to adoption of new IFRS standards. See Note 29.

See accompanying notes to the consolidated financial statements.
5

MORGUARD CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years ended December 31

(in thousands of Canadian dollars)

Net income for the year

OTHER COMPREHENSIVE INCOME (LOSS)

Items that may be reclassified subsequently to retained earnings:

Unrealized (loss) gain on available-for-sale marketable securities

Reclassification for gain on available-for-sale marketable securities
included in net income 9

Unrealized foreign currency translation gain (loss) Gain on interest rate swap agreement Amortization of

cash flow hedge

Amortization of cash flow hedge - Morguard Real Estate Investment Trust 7(b)

Deferred income tax recovery (provision)

(14,445)

30,646 1,765 751 433

19,150 1,253 20,403

1,841

(11,734) (2,486) 2,451 740 429

(8,759) (2,335) (11,094)

Items that will not be reclassified subsequently to retained earnings:

Actuarial gain on defined benefit pension plans                                                     5,108 14,607
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Actuarial gain on defined benefit pension plans                                                     5,108 14,607

Deferred income tax provision                                                                           (1,337) (4,152)

3,771 10,455

Other comprehensive (loss) income                                                                24,174 (639)

Total comprehensive income for the year                                                    $312,121 $393,459

Total comprehensive income attributable to:

Common shareholders $310,472 $388,845

Non-controlling interests 1,649 4,614

$312,121 $393,459

(1)   Retroactively adjusted due to adoption of new IFRS standards. See Note 29.

See accompanying notes to the consolidated financial statements.

6

MORGUARD CORPORATION
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY(1)

Accumulated
Other Total Non-

Retained Comprehensive Share Shareholders'Controlling

(in thousands of Canadian dollars)                          Earnings             IncomeCapital            Equity      Interests Total

Shareholders' equity, January 1, 2012 <1)

(restated) $1,540,190

Changes during the year:

Net income 389,443

Dividends (7,708)

Distributions -

Issuance of common shares -

Office of the City Clerk Printed on 5/20/2022Page 405 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Issuance of common shares -

Repurchase of common shares (14,511)

Other comprehensive loss -

389,443 (7,708)

151 (16,100) (598)

$27,621      $115,289    $1,683,100      $10,699 $1,693,799

4,655
(1,166)

151 (1,589)
(41)

394,098 (7,708) (1,166) 151 (16,100) (639)
(598)

14,147 2,062,435

1,555
(258)

287,947 (7,612) (258) 53
94

(21,229) 24,174

$51,103      $112,238     $2,329,972      $15,538 $2,345,510

<1) Retroactively adjusted due to adoption of new IFRS standards. See Note 29. See

accompanying notes to the consolidated financial statements.

7
MORGUARD CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
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CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31, (in thousands of Canadian dollars)

OPERATING ACTIVITIES

Net income for the year Items not affecting cash

Distributions from equity-accounted investments Land held for residential development and sale, net Additions to tenant incentives and leasing

commissions Net change in operating assets and liabilities

2013

$287,947 (180,372) 27,721 4,172 (3,878) 38,077

2012

$394,098 (301,057) 24,912 (3,806) (7,963) 16,855

Cash provided by operating activities

INVESTING ACTIVITIES

Additions to real estate properties and tenant improvements

Additions to capital assets

Investment in property under development

Investment in partnerships

Investment in Morguard REIT

Investment in Morguard Residential REIT

Proceeds from sale of publicly traded securities

Proceeds from sale of real estate properties

Increase in mortgages and loans receivable

Decrease in mortgages and loans receivable

Cash used in investing activities

(448,771) (4,754)

(81,411) (8,143)

797 (33,255) 27,500

(78,081) (3,993) 14,228 20,457

(10,614) 75,794

(521,394) (525,288)

FINANCING ACTIVITIES

Proceeds from issuance of units, net of costs

Proceeds from issuance of unsecured debentures, net of costs

Proceeds from issuance of convertible debentures

Proceeds from new mortgages

Financing cost on new mortgages

Repayment of mortgages

Repayments on maturity

Principal instalment repayments Proceeds from construction financing Repayment of construction financing Proceeds from bank

indebtedness Repayment of bank indebtedness Loans payable Dividends paid

Distributions to non-controlling interests Advances to Morguard REIT Payments from Morguard REIT Shares purchased for
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Distributions to non-controlling interests Advances to Morguard REIT Payments from Morguard REIT Shares purchased for

cancellation Increase in restricted cash

18

8 8 18

80,560 134,315

52,608 185,259

(7,070)

(48,435) (40,217) 103,514 (16,982) 226,834 (261,141) (9,857) (7,559) (258) (88,000)

118,610 (21,229) (3,232)

168,629

294,255 (2,616)

(16,868) (34,243) 17,334

331,487 (262,105) 11,985 (7,557) (1,129)

(40,610) 10,000

(16,100) (1,495)

Cash provided by financing activities

Net increase in cash and cash equivalents during the year

Net effect of foreign currency translation on cash balance Cash and cash equivalents, beginning of year

49,993 252 79,116

48,718 1,433 28,965

Cash and cash equivalents, end of year
<1) Retroactively adjusted due to adoption of new IFRS standards. See Note 29

See accompanying notes to the consolidated financial statements.

8
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MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note 1

Nature and Description of Company

Morguard Corporation (the "Company" or "Morguard") is a real estate investment and management corporation formed under the laws

of Canada. Morguard's principal activities include property ownership, development and investment advisory services. Property

ownership encompasses interests in multi-unit residential, commercial and hotel properties. The Company owns a diverse portfolio of

properties in Canada and the United States. The Company's head office is located at 55 City Centre Drive, Suite 1000, Mississauga,

Ontario, L5B 1M3.

Note 2

Significant Accounting Policies Statement of

Compliance

These consolidated financial statements have been prepared in accordance with International Financial Reporting Standards ("IFRS")

as issued by the International Accounting Standards Board ("IASB").

The consolidated financial statements were approved and authorized for issue by the Board of Directors on March 4, 2014.

Basis of Presentation

The Company's consolidated financial statements are prepared on a going concern basis and have been presented in Canadian

dollars rounded to the nearest thousand unless otherwise indicated. The consolidated financial statements are prepared on a historical

cost basis, except for real estate properties and certain financial instruments that are measured at fair value. The accounting policies

set out below have been applied consistently to all periods presented in these consolidated financial statements, unless otherwise

indicated.

Basis of Consolidation

The consolidated financial statements include the accounts ofthe Company and its subsidiaries, all of which are controlled by the

Company. Control is achieved when the Company is exposed, or has rights, to variable returns from its involvement with the investee

and has the ability to affect those returns through its power over the investee. Specifically, the Company controls an investee if and

only if the Company has power over the investee (i.e., existing rights that give it the current ability to direct the relevant activities ofthe

investee), exposure, or rights, to variable returns from its involvement with the investee, and the ability to use its power over the

investee to affect its returns. The Company reassesses whether or not it controls an investee if facts and circumstances indicate that

there are changes to one or more of the three elements of control. Subsidiaries are fully consolidated from the date on which control is

obtained by the Company. Subsidiaries are deconsolidated from the date that control ceases.

Although the Company owns less than 50% of Morguard North American Residential Real Estate Investment Trust ("Morguard

Residential REIT"), it continues to consolidate its investment in Morguard Residential REIT on the basis of de facto control. See Note 5

for further discussion of this matter.

Non-controlling interests in the equity and the results of these subsidiaries are shown separately in equity in the consolidated balance

sheets.

Investment in Morguard Real Estate Investment Trust ("Morguard REIT")

Entities that are not controlled but over which the Company has the ability to exercise significant influence are accounted for using the

equity method. The Company accounts for its investment in Morguard REIT using the equity method.

The Company's investment in the convertible debentures issued by Morguard REIT has been presented as equity-accounted and

other investments in the consolidated balance sheets.

Interests in Joint Arrangements

The Company reviews its interests in joint arrangements and accounts for those in which the Company is entitled only to the net assets

as joint ventures using the equity method of accounting and for those joint arrangements in which the Company is entitled to its share

ofthe assets and liabilities as joint operations and recognizes its rights to and obligations ofthe assets, liabilities, revenue and expenses

of the joint operation.
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9

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Real Estate

Properties

Real estate properties include residential, retail and commercial properties held to earn rental income and for capital appreciation

(income producing properties), hotel properties and properties or land that are being constructed or developed for future use as

income producing properties.

Income Producing Properties

Income producing property that is acquired as an asset purchase and not as a business combination is recorded initially at cost,

including transaction costs. Transaction costs include transfer taxes, professional fees for legal services and initial leasing

commissions, of which transfer tax and legal fees represent the majority of the costs.

Subsequent to initial recognition, income producing properties are recorded at fair value. The changes in fair value each reporting

period will be recorded in the consolidated statements of income. In order to avoid double counting, the carrying value of income

producing properties includes straight-line rent receivable, tenant improvements, tenant incentives, capital expenditures and direct

leasing costs since these amounts are incorporated in the appraised values ofthe real estate properties. Fair value is based on

external and internal valuations using recognized valuation techniques, including the direct capitalization of income and discounted

cash flow methods. Recent real estate transactions with characteristics and location similar to the Company's assets are also

considered.

Tenant improvements include costs incurred to meet the Company's lease obligations and are classified as either tenant

improvements owned by the landlord or tenant incentives. When the obligation is determined to be an improvement that benefits the

landlord and is owned by the landlord, the improvement is accounted for as a capital expenditure and included in the carrying amount

of income producing properties in the consolidated balance sheets.

Leasing costs include initial direct costs associated with leasing activities such as commissions. These costs are included in the

carrying amount of income producing properties in the consolidated balance sheets.

Hotel Properties

The land and building components of the hotel properties are classified as real estate properties in the consolidated balance sheets to

reflect their nature, which is to be held to earn cash flows and earn capital appreciation. Six of the Company's seven hotel properties

are stated at cost and are amortized using the straight-line method over their estimated useful lives of 40 years, while the seventh

hotel is classified as a property under development accounted for at fair value. The revenue and operating expenses of the seven

hotel properties are included within net operating income in the consolidated statements of income.

Properties Under Development

The cost of properties under development includes all expenditures incurred in connection with the acquisition, including all direct

development costs, realty taxes and other costs to prepare it for its productive use and borrowing costs directly attributable to the

development. Borrowing costs associated with direct expenditures on properties under development or redevelopment are capitalized.

Borrowing costs are also capitalized on the purchase cost of a site or property acquired specifically for redevelopment in the short term

if the activities necessary to prepare the asset for development or redevelopment are in progress. The amount of borrowing costs

capitalized is determined by reference to interest incurred on debt specific to the development project. Borrowing costs are capitalized

from the commencement ofthe development until the date of practical completion. The capitalization of borrowing costs is suspended if

there are prolonged periods when development activity is interrupted. The Company considers practical completion to have occurred

when the property is capable of operating in the manner intended by management. Generally this consideration occurs on completion

of construction and receipt of all necessary occupancy and other material permits. Where the Company has pre-leased space as of or

prior to the start of the development and the lease requires the Company to construct tenant improvements that enhance the value of

the property, practical completion is considered to occur on completion of such improvements.

Properties under development are measured at fair value with changes in fair value being recognized in the consolidated statements
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Properties under development are measured at fair value with changes in fair value being recognized in the consolidated statements

of income when fair value can be reliably determined.

Financial Instruments

Recognition and Measurement of Financial Instruments
Financial instruments must be classified into one of the following specified categories: at fair value through profit or loss ("FVTPL"),

held-to-maturity investments, available-for-sale ("AFS") financial assets, loans and receivables and other

10

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

liabilities. Initially, all financial assets and financial liabilities are recorded in the consolidated balance shee After initial
recognition, financial instruments are measured at their fair values, except for held-to-maturity investments, loans and
receivables and other financial liabilities, which are measured at amortized cost. The effective interest related to financial
assets and liabilities measured at amortized cost and the gain or loss arising from the change in the fair value of financial
assets or liabilities classified as FVTPL are included in net income for the period in which they arise. AFS financial
instruments are measured at fair value with gains and losses recognized in other comprehensive income ("OCI") until the
financial asset is derecognized, and all cumulative gains or losses are then recognized in net income.

The following summarizes the Company's classification and measurement of financial assets and liabilities:

Financial assets

Mortgages and loans receivable

Amounts receivable

Investment in convertible debentures

Investment in publicly traded securities

Investment in real estate funds

Restricted cash

Cash

Classification

Loans and receivable

Loans and receivable

FVTPL

AFS

AFS

Loans and receivable Loans and receivable

Measurement

Amortized cost Amortized cost Fair value Fair value Fair value Amortized cost Amortized cost

Financial liabilities

Mortgages payable

Senior unsecured debentures

Convertible debentures, excluding conversion option

Conversion option of convertible debentures

Construction financing on properties under development

Morguard Residential REIT Units

Accounts payable and accrued liabilities

Bank indebtedness
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Bank indebtedness

Other financial Other financial Other financial FVTPL

Other financial FVTPL

Other financial Other financial

liabilities liabilities liabilities

liabilities

liabilities liabilities

Amortized cost Amortized cost Amortized cost Fair value Amortized cost Fair value Amortized cost Amortized cost

Transaction Costs
Transaction costs are incremental costs directly related to the acquisition of a financial asset or the issuance of a
financial liability.

Direct and indirect financing costs that are attributable to the issue of financial liabilities not at FVTPL are presented as a
reduction from the carrying amount ofthe related debt and are amortized using the effective interest rate method over the
terms of the related debt. These costs include interest, amortization of discounts or premiums relating to borrowings, fees
and commissions paid to agents, brokers and advisers, and transfer taxes and duties that are incurred in connection with
the arrangement of borrowings.

Transaction costs associated with asset acquisitions are capitalized, and those associated with business acquisitions are
expensed as incurred.

Derivatives and Embedded Derivatives
All derivative instruments, including embedded derivatives, are recorded in the consolidated balance sheets at fair value
unless exempted from derivative treatment as a normal purchase and sale.

The Company enters into interest rate swaps to hedge its risk associated with interest rates. Derivatives are carried as
assets when the fair value is positive and as liabilities when the fair value is negative. Hedge accounting is discontinued
prospectively when the hedging relationship is terminated, when the instrument no longer qualifies as a hedge or when
the hedging item is sold or terminated. In cash flow hedging relationships, the portion ofthe change in the fair value of the
hedging derivative that is considered to be effective is recognized in OCI, while the portion considered to be ineffective is
recognized in net income. Unrealized hedging gains and losses in accumulated other comprehensive income ("AOCI")

11

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

are reclassified to net income in the periods when the hedged item affects net income. Gains and losses on derivatives
are immediately reclassified to net income when the hedged item is sold or terminated.

Fair Value
The fair value of a financial instrument is the price that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date. The fair value measurement is based on the
presumption that the transaction to sell the asset or transfer the liability takes place either (i) in the principal market for
the asset or liability or (ii) in the absence of a principal market, in the most advantageous market for the asset or liability.
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the asset or liability or (ii) in the absence of a principal market, in the most advantageous market for the asset or liability.

Fair value measurements recognized in the consolidated balance sheets are categorized using a fair value hierarchy that
reflects the significance of inputs used in determining the fair values:

Level 1: Quoted prices in active markets for identical assets or liabilities.
Level 2: Quoted prices in active markets for similar assets or liabilities or valuation techniques where significant

inputs are based on observable market data.
Level 3: Valuation techniques for which any significant input is not based on observable

market data.

Each type of fair value is categorized based on the lowest-level input that is significant to the fair value measurement in
its entirety.

Cash and Cash Equivalents
Cash and cash equivalents include cash on hand, balances with banks and short-term deposits with remaining maturities
at the time of acquisition of three months or less. Bank borrowings are considered to be financing activities.

Goodwill
On acquisition of a business, the underlying fair value of net identifiable tangible and intangible assets is determined, and
goodwill is recognized as the excess of the purchase price over this amount. Goodwill is not amortized. Goodwill is
tested for impairment on an annual basis to determine whether the fair value of the reporting unit to which goodwill has
been attributed is less than the carrying value of the reporting unit's net assets including goodwill, thus indicating
impairment. Any impairment is then recorded as a separate charge against income and a reduction ofthe carrying value of
goodwill.

Capital Assets
Capital assets include the following assets, which are stated at cost and amortized over their estimated useful lives using
the following rates and methods:

Building (owner-occupied property and hotels) Furniture, fixtures, office and computer equipment Leasehold
improvements Condominium
Straight-line over 40 years 10-20% straight-line Straight-line over the term of the lease Straight-line over 40 years

Inventory Properties - Land for Residential Developments
Land for residential development properties that is acquired or improved for sale in the ordinary course of business is
recorded at the lower of cost or estimated net realizable value and is classified in the consolidated balance sheets as
residential inventory properties, which are included as part of "other assets." Costs are allocated to the saleable acreage of
each project or subdivision in proportion to the anticipated revenue and include borrowing costs directly attributable to
projects under active development. Residential developments are reviewed for impairment whenever events or changes in
circumstances indicate the carrying value may exceed net realizable value. An impairment loss is recognized in income
when the carrying value of the land exceeds its net realizable value. Net realizable value represents the amount of
estimated net sales proceeds, taking into account management's assumptions and projections for the development of the
property and market conditions.

12

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Convertible

Debentures

Office of the City Clerk Printed on 5/20/2022Page 413 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Debentures
Convertible debentures issued by Morguard Residential REIT are convertible at the option of the holder into trust units
of Morguard Residential REITfUnits") that trade on the Toronto Stock Exchange (the "TSX") underthe symbol
"MRG.UN." The number of Units to be issued does not vary with changes in their fair value.

The Units are redeemable at the option ofthe holder and therefore are considered puttable instruments that meet the
definition of a financial liability under IAS 32 "Financing Instruments - Presentation" ("IAS 32").

Upon issuance, convertible debentures are separated into their debt and conversion feature components. The debt
component of the convertible debentures is recognized initially at the fair value of a similar debt instrument without a
conversion feature. Subsequent to initial recognition, the debt component of a compound financial instrument is
measured at amortized cost using the effective interest method.

Since under IAS 32 the Units meet the definition of a liability, the conversion feature component of the convertible
debentures is recorded in the consolidated balance sheet as a liability, measured at fair value, with changes in fair value
recognized in the consolidated statements of income and comprehensive income.

Any directly attributable transaction costs were allocated to the debt and conversion components of the convertible
debentures in proportion to their initial carrying amounts with the portion allocated to the conversion component
expensed immediately.

Morguard Residential REIT Units
The Units of Morguard Residential REIT meet the definition of a financial liability under IAS 32. Whereas certain
exceptions in IAS 32 allow Morguard Residential REIT to classify the Units as equity in its own balance sheet, this
exception is not available to the Company, and therefore the non-controlling interest that these Units represent is
classified as a liability in the consolidated financial statements of the Company and measured at fair value, which is
based on the Units' redemption amount with changes in the redemption amount recorded in income in the period of the
change.

Provisions
A provision is a liability of uncertain timing or amount. Provisions are recognized when the Company has a present legal
or constructive obligation as a result of past events, it is probable that an outflow of resources will be required to settle
the obligation and the amount can be reliably estimated. Provisions are measured at the present value for the expenditures
expected to be required to settle the obligation using a discount rate that reflects current market assessment ofthe time
value of money and the risks specific to the obligation. Provisions are remeasured at each consolidated balance sheet date
using the current discount rate. The increase in the provision due to the passage of time is recognized as interest expense.

Income Taxes
The Company uses the liability method of accounting for income taxes. Under the liability method of tax allocation,
current income tax assets and liabilities are based on the amount expected to be paid to tax authorities, net of recoveries,
based on the tax rates and laws enacted or substantively enacted at the consolidated balance sheet dates. Deferred income
tax assets and liabilities are determined based on differences between the financial reporting and tax bases of assets and
liabilities and are measured using enacted or substantively enacted tax rates and laws that will be in effect when the
differences are expected to reverse. Deferred income tax assets are recognized for all deductible temporary differences,
carryforward of unused tax credits and unused tax losses to the extent that it is probable that deductions, tax credits and
tax losses can be utilized. The carrying amount of deferred income tax assets is reviewed at each consolidated balance
sheet date and reduced to the extent it is no longer probable that the income tax asset will be recovered.

In accordance with IAS 12, "Income Taxes" ("IAS 12"), the Company measures deferred tax assets and liabilities on its
real estate properties based on the rebuttable presumption that the carrying amount ofthe real estate property is recovered
through sale, as opposed to presuming that the economic benefits ofthe real estate property will be substantially
consumed through use over time. This presumption is rebutted if the real estate property is held within a business model
whose objective is to consume substantially all of the economic benefits embodied in the real estate property over time,
rather than through sale, which is not the case for the Company.
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MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts)

Revenue Recognition

The Company has not transferred substantially all ofthe risks and benefits of ownership of its real estate properties and therefore

accounts for leases with its tenants as operating leases. Revenue from properties includes rents from tenants under leases,

percentage participation rents, property tax and operating cost recoveries, lease cancellation fees, leasing concessions, parking

income and incidental income. Percentage participation rents are accrued based on sales estimates submitted by tenants if the tenant

anticipates attaining the minimum sales level stipulated in the tenant lease. All other rental revenue is recognized in accordance with

each lease.

Revenue from real estate properties recorded in the consolidated statements of income during free rent periods represents future

cash receipts and is reflected in the consolidated balance sheets in carrying value of real estate properties and recognized in the

consolidated statements of income on a straight-line basis over the initial term of the lease. The Company accounts for stepped rents

on a straight-line basis. Rents recorded in advance of cash received are included in amounts receivable. Tenant incentives are

deducted from rental revenue on a straight-line basis over the term ofthe tenant's lease.

Revenue from land sales and gains from the sale of real estate properties are recognized when all material conditions ofthe related

agreement of purchase and sale have been met, the risks of ownership have passed to the purchaser and at least 15% ofthe total

purchase price has been received.

Management and advisory fees and sales of product are recognized when the service is performed or goods are shipped and

ownership is legally transferred.

Business Combinations

The purchase method of accounting is used for acquisitions meeting the definition of a business combination. A business combination

is an acquisition where an integrated set of activities is acquired in addition to the property. The consideration transferred in a business

combination is measured at fair value, which is calculated as the sum ofthe acquisition date fair values of the assets transferred to the

acquirer and the liabilities incurred by the acquirer. Any transaction costs incurred with respect to the business combination are

expensed in the period incurred.

Employee Future Benefits

The Company provides pensions to certain of its employees under two defined benefit arrangements and recognizes the cost of the

defined benefit plans in the period in which the employee has rendered services. The cost of benefits earned by employees is

actuarially determined using the projected benefit method pro-rated on service, compensation increases, retirement ages of

employees and future termination levels. No past service costs have been incurred under these plans. Actuarial gains and losses are

recognized in full in the period in which they occur and are presented in the consolidated statements of comprehensive income. The

current service cost and gains and losses on settlement and curtailments are charged to operating income. The discount rate used to

calculate net pension obligations or assets is determined on the basis of current market rates for high-quality corporate bonds and is re

-evaluated at each year-end.

Stock-Based Compensation

The Company has a stock appreciation rights ("SARs") plan, which entitles specified officers of Morguard and affiliated entities and

directors to receive a cash payment equal to the excess of the market price of Morguard's common shares at the time of exercise over

the grant-date price of the right. The Company accounts for the SARs plan using the fair value method. Under this method,

compensation expense for the SARs plan is measured at the fair value of the vested portion using the Black-Scholes option pricing

model at each balance sheet date. The liability is measured at each reporting date at fair value with changes in the liability recorded in

the consolidated statements of income.

Foreign Exchange

The operations ofthe Company's United States-based subsidiaries are conducted in U.S. dollars, which represent the functional

currency ofthe subsidiaries. Accordingly, the assets and liabilities of these foreign subsidiaries are translated into Canadian dollars at

the rates on the consolidated balance sheet dates. Revenues and expenses are translated at the average rate of exchange for the
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the rates on the consolidated balance sheet dates. Revenues and expenses are translated at the average rate of exchange for the

period. The resulting gains and losses are recorded in OCI. Monetary assets and liabilities denominated in foreign currencies are

translated into Canadian dollars at the exchange rate in effect at the reporting date. Exchange differences are recognized in profit or

loss except for exchange differences arising from a monetary item receivable from or payable to a foreign subsidiary, the settlement of

which is neither planned nor likely to occur in the foreseeable future and which in substance is considered to form part of the net

investment in the foreign
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MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

subsidiary. These exchange differences are recognized in other comprehensive income or loss until the disposal ofthe
net investment, at which time they are reclassified to profit or loss.

Canadian dollar to United States dollar exchange rates:
·December 31
·Average during the year

United States dollar to Canadian dollar exchange rates:
·December 31 -Average during the year

$ $

$ $
2013

0.9402 $ 0.9711 $

1.0636 $ 1.0298 $
2012

1.0051 1.0004

0.9949 0.9996

Income Per Share
Basic income per share is calculated by dividing net income by the weighted average number of common shares
outstanding in each respective period. Diluted income per share is calculated by dividing net income, adjusted for the
effect of dilutive securities, by the weighted average number of diluted shares outstanding.

Operating Segments
Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating
decision-maker. The chief operating decision-maker is the person or group that allocates resources to and assesses the
performance of the operating segments of an entity. The Company has determined that its chief operating decisionmaker
is the Chairman and Chief Executive Officer.

Critical Judgments in Applying Accounting Policies
The following are the critical judgments that have been made in applying the Company's accounting policies and that
have the most significant effect on the amounts in the consolidated financial statements:
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have the most significant effect on the amounts in the consolidated financial statements:

De Facto Control
The Company's basis of consolidation is described above in the "Basis of Consolidation" section. Judgment is applied in
determining when the Company controls an investment even if the Company holds less than a majority of the investee's
voting rights (the existence of de facto control). The key assumptions are further defined in Note 5.

Real Estate Properties
The Company's accounting policies relating to real estate properties are described above. In applying these policies,
judgment has been applied in determining whether certain costs are additions to the carrying amount ofthe property, in
distinguishing between tenant incentives and tenant improvements, and, for properties under development, identifying
the point at which practical completion ofthe property occurs and identifying the directly attributable borrowing costs to
be included in the carrying value of the development property. Judgment is also applied in determining the extent and
frequency of independent appraisals. The key assumptions are further defined in Note 6.

Income Taxes
The Company applies judgment in determining the tax rate applicable to its investment in Morguard REIT and
identifying the temporary differences related to its investment with respect to which deferred income taxes are
recognized.

Business Combinations ("IFRS 3")
Accounting for business combinations under IFRS 3, "Business Combinations," applies only if it is considered that a
business has been acquired. Under IFRS 3, a business is defined as an integrated set of activities and assets conducted
and managed for the purposes of providing a return to investors or lower costs or other economic benefits directly and
proportionately to the Company. A business generally consists of inputs, processes applied to those inputs, and resulting
outputs that are, or will be, used to generate revenues. Judgment is used by management in determining if the acquisition
of an individual property qualifies as a business combination in accordance with IFRS 3 or as an asset acquisition.

When determining whether the acquisition of a real estate property or a portfolio of properties is a business combination
or an asset acquisition, the Company applies judgment when considering whether the real estate property or properties
are capable of producing outputs, whether the market participant could produce outputs if missing elements exist and
whether significant processes were acquired.
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MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Critical

Accounting Estimates and Assumptions
The preparation ofthe consolidated financial statements requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and reported amounts of revenue and expenses during the reporting periods.

In determining estimates of fair market value and net realizable values for the Company's real estate properties, the
assumptions underlying estimated values are limited by the availability of comparable data and the uncertainty of
predictions concerning future events. Should the underlying assumptions change, actual results could differ from the
estimated amounts. The critical estimates and assumptions underlying the valuation of real estate properties are outlined
in Note 6.

In addition, the computation of cost reimbursements from tenants for realty taxes, insurance and common area
maintenance charges is complex and involves a number of estimates, including the interpretation of terms and other
tenant lease provisions. Tenant leases are not consistent in dealing with such cost reimbursements, and variations in
computations can exist. Adjustments are made throughout the year to these cost recovery revenues based upon the
Company's best estimate ofthe final amounts to be billed and collected.
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Company's best estimate ofthe final amounts to be billed and collected.

The fair value of financial instruments approximates amounts at which these instruments could be exchanged between
market participants at the measurement date. The estimated fair value may differ in amount from that which could be
realized on an immediate settlement of the instruments. The Company estimates the fair value of mortgages payable by
discounting the cash flows of these financial obligations using market rates for debts of similar terms.

Note 3
Adoption of Accounting Standards
Each of the standards below is effective for annual periods beginning on January 1, 2013, and has been adopted in the
preparation of these consolidated financial statements.

a) Consolidated Financial Statements and Joint Arrangements
IFRS 10, "Consolidated Financial Statements" ("IFRS 10"), establishes principles for the preparation ofthe Company's
consolidated financial statements when it controls one or more other entities. The standard defines the principle of control
and establishes control as the basis for determining which entities are consolidated in the consolidated financial
statements of the Company. IFRS 10 does not prescribe changes to the consolidation procedures but rather modifies the
definition of control and prescribes that an investor may have control even if it holds less than a majority of the investee's
voting rights (de facto control). The standard is required to be applied retrospectively to prior periods presented.

IFRS 11, "Joint Arrangements" ("IFRS 11"), replaced IAS 31, "Interests in Joint Ventures." IFRS 11 requires that reporting
issuers consider whether a joint arrangement is structured through a separate vehicle, as well as the terms of the
contractual arrangement and other relevant facts and circumstances, to assess whether the entity is entitled to only the
net assets of the joint arrangement ("joint venture") or to its share of the assets and liabilities of the joint arrangement ("a
joint operation"). The standard is required to be applied retrospectively to prior periods presented.

See Note 29 for the impact ofthe Company's adoption of IFRS 10 and IFRS 11 on the consolidated financial statements.

b) Disclosure of Interests in Other Entities
IFRS 12, "Disclosure of Interests in Other Entities," applies to entities that have an interest in a subsidiary, a joint
arrangement, an associate or an unconsolidated structured entity. The standard requires the Company to disclose
information that enables users of the financial statements to evaluate (i) the nature of, and risks associated with, the
Company's interests in other entities and (ii) the effects of those interests on the Company's financial position, financial
performance and cash flows. See Notes 5 and 7 for additional disclosures related to Morguard Residential REIT,
Morguard REIT and other investments.

c) Fair Value Measurement
IFRS 13,"Fair Value Measurement" ("IFRS 13"), establishes a single source of guidance for all fair value measurements.
IFRS 13 does not change when an entity is required to use fair value rather provides guidance on how to measure fair
value under IFRS when fair value is required or permitted. IFRS 13 also requires specific disclosures about fair value
measurements and disclosures of fair values, some of which replace existing disclosure requirements in other standards,
including IFRS 7, "Financial instruments: Disclosures" ("IFRS 7").
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

The Company adopted IFRS 13 prospectively from January 1,2013, and the adoption of this standard did not materially affect the

consolidated financial statements. Additional disclosures required by this standard have been added to Note 6 and Note 30.

(d) Employee Benefits

IAS 19R, "Employee Benefits," has been amended to eliminate the option to defer the recognition of gains and losses, streamlining

the presentation of changes to assets and liabilities with all changes from remeasurement to be recognized in other comprehensive

income and enhancing the disclosure ofthe characteristics of defined benefit plans and the risks that companies are exposed to
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income and enhancing the disclosure ofthe characteristics of defined benefit plans and the risks that companies are exposed to

through participation in those plans. Adoption of this standard had minimal impact on the Company's consolidated financial statements

since the Company had been recognizing through retained earnings all cumulative unamortized actuarial gains and transitional

obligations relating to its defined benefit pension plans.

Note 4

Future Accounting Policy Change

a) Levies

IFRIC Interpretation 21, "Levies" ("IFRIC 21"), clarifies that an entity recognizes a liability for a levy when the activity that triggers

payment, as identified by the relevant legislation, occurs. For a levy that is triggered upon reaching a minimum threshold, the

interpretation clarifies that no liability should be anticipated before the specified minimum threshold is reached. The IFRIC does not

apply to accounting for income taxes, for fines and penalties or for acquisition of assets from services under contractual agreements

with governments. IFRIC 21 is effective for annual periods beginning on or after January 1, 2014. The Company is in the process of

assessing the impact of the adoption of this interpretation on its consolidated financial statements.

b) Financial Instruments

IFRS 9, "Financial Instruments" ("IFRS 9"), will replace IAS 39, "Financial Instruments: Recognition and Measurement" ("IAS 39"), and

addresses the classification and measurement of all financial assets and financial liabilities within the scope ofthe current IAS 39.

Included in IFRS 9 are the requirements to measure debt-based financial assets at either amortized cost or FVTPL and to measure

equity-based financial assets either as held for trading or as fair value through other comprehensive income ("FVTOCI"). No amounts

are reclassified out of other comprehensive income if the FVTOCI option is elected. Additionally, embedded derivatives in financial

assets would no longer be bifurcated and accounted for separately under IFRS 9.

A new general hedge accounting standard, part of IFRS 9, was issued in November 2013. The new standard does not change the

types of hedging relationships (i.e., cash flow or fair value hedges) or the requirement to measure and recognize ineffectiveness

fundamentally; however, more hedging strategies that are used for risk management will qualify for hedge accounting.

IFRS 9 is not expected to be effective until at least 2017; however, earlier adoption is permitted. The Company is in the process of

assessing the impact of the adoption of this interpretation on its consolidated financial statements.

Note 5

Morguard North American Residential Real Estate Investment Trust

On April 18, 2012, the Company completed an initial public offering ("IPO") of trust units of Morguard Residential REIT. A total of

8,250,000 trust units were sold at a price of $10.00 per trust unit for gross proceeds of $82,500. The total proceeds received, net of

underwriters' commission, was $77,550. Since Morguard retained control of Morguard Residential REIT, the transaction was

accounted for as a reorganization and recapitalization of its existing operations.

On March 15, 2013, Morguard Residential REIT completed an offering of 8,270,000 units at a price of $11.50 per unit, representing

gross proceeds of $95,105 and $60,000 aggregate principal amount of 4.65% convertible unsecured subordinated debentures (the

"Convertible Debentures") due on March 30, 2018. The Convertible Debentures are convertible at the option of the holder into Units' of

Morguard Residential REIT at $15.50 per trust unit. Morguard acquired 870,000 ofthe Units and $5,000 aggregate principal amount

ofthe Convertible Debentures. As at December 31, 2013, the Company owned a 48.7% effective interest in Morguard Residential REIT

through its ownership of 5,445,166 Units and 17,223,090 Class B LP units.

17

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

Although the Company's effective ownership interest in Morguard Residential REIT has declined from 57.1% as at
December 31,2012, to 48.7% as at December 31,2013, the Company continues to consolidate its investment in Morguard
Residential REIT on the basis of de facto control in accordance with IFRS 10. The basis for concluding that the Company
continues to control Morguard Residential REIT is as follows: (i) the Company holds a significant interest in Morguard
Residential REIT's voting rights as at December 31, 2013; (ii) the wide dispersion of the public holdings of Morguard
Residential REIT's remaining Units; (iii) the Company's ability to nominate a minimum number of Morguard Residential
REIT's trustees based on the Company's ownership interest; (iv) all of Morguard Residential REIT's senior management
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REIT's trustees based on the Company's ownership interest; (iv) all of Morguard Residential REIT's senior management
are employees ofthe Company; and (v) Morguard Residential REIT's significant dependency on the Company as a result
of the property management, asset management, financing and acquisition services that the Company provides to
Morguard Residential REIT in accordance with the agreements that were entered into between the Company and
Morguard Residential REIT on completion of Morguard Residential REIT's IPO.

The following summarizes Morguard Residential REIT's aggregate assets and liabilities, results of operations and cash
flows for the following periods as presented in Morguard Residential REIT's financial statements. As discussed above,
the Units issued by Morguard Residential REIT that are not held by the Company are classified as equity on Morguard
Residential REIT's balance sheet but are classified as a liability on the Company's balance sheet.

December 31,   December 31, 2013 2012

Current assets

Income producing properties

Other non-current assets

$16,840 1,651,790 2,603

$97,545 923,136

Total assets

Current liabilities Non-current liabilities

1,671,233

240,180 908,091

1,020,681

109,785 524,241

Total liabilities

Unitholders' equity

Unitholders' equity attributable to: Unitholders

Non-controlling interests

$511,001 11,961 $522,962

$375,392 11,263 $386,655

Years ended December 31 2013 2012

Revenue from income producing properties $142,939

$80,294

Fair value gain on real estate properties 7,962

125,394

Net income for the year 57,543

191,922

Other comprehensive income for the year                                                           14,207 125

Total comprehensive income for the year $71,750

$192,047

Total comprehensive income attributable to:

Unitholders $70,588
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Unitholders $70,588

$187,904

Non-controlling interests                                                                                    1,162 4,143

$71,750 $192,047
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

Years ended December 31

Cash provided by operating activities Cash used in investing activities Cash provided by financing activities

Net (decrease) increase in cash during the year

Net effect of foreign currency translation on cash balance

Cash, beginning of the year
2013

$38,697 (254,146) 214,306

(1,143) 1,217 5,176
2012

$4,893 (172,821) 172,231

4,303 (224) 1,097

Cash, end of the year

During the year ended December 31, 2013, Morguard Residential REIT recorded distributions of $16,740 or $0.60 per Unit (2012-

$6,024 or $0.60 per Unit), of which $3,181 were paid to the Company (2012 - $860) and $13,559 were paid to the remaining

unitholders (2012 - $5,164). In addition, Morguard Residential REIT paid distributions to Morguard on the Class B LP units of $10,333

during the year ended December 31, 2013 (2012 - $7,261).

Note 6

Real Estate Properties

Real estate properties consist of the following:

As at December 31

Income producing properties Hotel properties Properties under development Land held for development
2013

$3,882,043 91,893 253,820 18,544
2012

$3,165,409 44,100 121,309 17,086

$3,347,904

Reconciliations ofthe carrying amounts for real estate properties at the beginning and end ofthe current financial period are set out

below:

Income Properties Land
Producing Hotel Under        Held for
Properties  Properties' 1' Development' 2' Development
$17,086 $3,347,904

· 600,105

· 125,798
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· 125,798

· 11,466

Balance as at December 31,2012 $3,165,409 $44,100 $121,309

Additions:

Acquisitions and investments 533,806 66,299 -

Capital expenditures/capitalized costs 26,955 143 98,700

Tenant improvements, incentives and

commissions 11,466 --

(540) 77,401 84,434 (1,399) 1,131

Transfers 23,946 (17,250) (6,696)

657 801

Dispositions (540) - -

Fair value gain (Note 20) 36,237 - 40,507

Foreign currency translation 83,633 - -

Amortization of hotels - (1,399) -
$253,820
$3,882,043
$91,893

Other 1,131 - -

$18,544 $4,246,300
Balance as at December 31, 2013

(1) The hotels stated at cost have an accumulated amortization balance of $1,399 as at December 31, 2013.

(2) Includes a hotel property that has been recorded at fair value (see Note 28) and transferred to properties under

development during the year ended December 31, 2013.
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Included in real estate properties is $48,350 (December 31, 2012 - $41,024) of net straight-line rent and incentive receivables arising

from the recognition of rental revenue net of incentives on a straight-line basis over the lease term in accordance with IAS 17,

"Leases."

All income producing properties and properties under development are classified as Level 3 in the fair value hierarchy (see Note 28).

Acquisitions/Dispositions

On December 23, 2013, the Company acquired a 237 suite recently constructed multi-unit residential property in Edmonton, Alberta,

for a purchase price of $46,500. The acquisition was partially funded by the assumption of a mortgage in the amount of $31,400 at an

interest rate of 2.88% for a remaining term of nine years.

On June 14,2013, the Company acquired five Toronto area hotels for a total purchase price of $70,550, of which $11,600 was

allocated to land, $54,698 was allocated to building and $4,252 was allocated to furniture and fixtures. The furniture and fixtures have

been classified as other assets in the consolidated balance sheets. Acquisition costs of $1,829 have been recorded in other income

(expense) in the consolidated statements of income since the acquisition represents a business combination.

Between April 17, 2013, and May 22, 2013, the Company acquired 3,752 suites in 12 low-rise and mid-rise multi-unit residential

properties from an institutional fund sponsored by Pearlmark Real Estate Partners, L.L.C. (the "Pearlmark Properties") for US$450,000.

The Pearlmark Properties are located in Colorado, Florida, Georgia, North Carolina and Texas. In connection with the purchase of 10
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The Pearlmark Properties are located in Colorado, Florida, Georgia, North Carolina and Texas. In connection with the purchase of 10

ofthe 12 properties, the Company assumed in-place mortgage financing of US$218,676 with a weighted average interest rate of 4.3%

and a weighted average term to maturity of 4.1 years. A mark-to-market premium adjustment of US$12,716 was recorded on the

assumed mortgages. For the remaining two properties, the Company, at closing, entered into first mortgage financing arrangements in

an aggregate amount of US$57,660 with a weighted average interest rate of 3.51% and terms of 10 years. The Company has agreed

to pay an additional amount not exceeding US$10,000, which will be paid, in whole or in part, if the net operating income generated by

the Pearlmark Properties during the 12 months ending December 31,2013, exceeds certain defined threshold amounts (the "Earn Out

Provision"). The threshold amounts of net operating income that trigger a payment under the Earn Out Provision vary between

US$26,500 and US$28,000, such that for every US$150 increase in net operating income between US$26,500 and US$28,000,

US$1,000 is to be paid by the Company. The amount of the final cash payment will be determined on or before March 31, 2014.

Reconciliation of the carrying amounts for real estate properties for the year ended December 31, 2012, is set out below:

Balance as at January 1, 2012

Additions:

Acquisitions and investments

Capital expenditures/capitalized costs

Tenant improvements, incentives and commissions

Transfers

Dispositions

Fair value gain (Note 20) Foreign currency translation Other
Income Producing Hotel Properties Properties

26,850 218

$2,524,993 $16,100

388,536 19,477
932

16,240 908 (180) 228,814 (13,391) 12
Properties     Land Held Under for Development Development

$60,000
81,184

$15,411 2,334

(908)
(19,875)

428 (179)

Total

$2,616,504

417,720 100,879

16,240
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(20,055) 230,174 (13,570) 12

Balance at December 31, 2012
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Acquisitions/Dispositions

On July 31,2012, the Company acquired Woodbine Apartments for a purchase price of US$42,100. Woodbine Apartments is a three-

storey residential walk-up garden community comprising 408 suites in 17 buildings situated on 19 acres of land located in Florida. On

September 4, 2012, the Company completed the financing of Woodbine Apartments in the amount of US$29,470 at an interest rate of

3.78% for a term of 10 years.

On August 29,2012, the Company acquired Blue Isle Apartments for a purchase price of US$40,000. Blue Isle Apartments is a two-

storey residential walk-up garden community comprising 340 suites in 23 buildings situated on 18 acres of land located in Florida. On

October 19, 2012, the Company completed the financing of Blue Isle Apartments in the amount of US$26,000 at an interest rate of

3.66% for a term of 10 years.

On September 12, 2012, the Company sold 50% of its interest in 150 Elgin Street, Ottawa, Ontario, to a third party as a co-owner for

total sales proceeds of $20,292.

On September 28, 2012, the Company acquired development land in Lake Worth, Florida, for a total purchase price of US$2,070.

On November 15, 2012, the Company acquired a 94.8% interest in a Toronto area hotel for a total purchase price of $30,600, of which

$5,405 was allocated to land, $21,445 was allocated to building and $3,750 was allocated to furniture and fixtures. The furniture and

fixtures have been classified as other assets in the condensed consolidated balance sheets. Acquisition costs of $1,043 have been

recorded in other (expense) income in the consolidated statements of income since the acquisition represents a business combination.

On December 7,2012, the Company acquired land adjacent to North Shore Square, Slidell, Louisiana, for a total purchase price of

US$1,779.

On December 20, 2012, the Company acquired Alta at K Station, a high-rise residential rental complex comprising 848 suites in

Chicago for a purchase price of US$302,000, and completed the financing on the property, in the amount of $198,980 (US$200,000),

at an interest rate of 3.29% for a term of 10 years.

Capitalization Rates

For the financial reporting periods ended December 31, 2013, and December 31, 2012, the Company's Canadian portfolio was

predominantly appraised internally by its appraisal division, and the U.S. portfolio was predominantly externally appraised by national

U.S. real estate appraisal firms. Approximately 43% ofthe Company's portfolio was externally appraised at December 31, 2013

(December 31, 2012 - 35%).

The Company determined the fair value of each real estate property based upon, among other things, rental income from current

leases and assumptions about rental income from future leases reflecting market conditions at the applicable consolidated balance

sheet dates, less future cash outflow pertaining to the respective leases. The Company's multi-unit residential properties are appraised

using the direct capitalization of income method. The retail, office and industrial properties are appraised using a number of

approaches that typically include a discounted cash flow analysis, a direct capitalization of income method and a direct comparison

approach. The discounted cash flow analysis is primarily based on discounting the expected future cash flows, generally over a term

of 10 years including a terminal value based on the application of a capitalization rate to estimated year 11 cash flows.
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Using the direct capitalization income approach, the residential, retail, office and industrial properties were valued using
capitalization rates in the range of 4.5% to 9.3% applied to a stabilized net operating income of $226,866 (December 31,
2012-4.5% to 9.5% and $168,035), resulting in an overall weighted average capitalization rate of 5.3% (December 31,
2012 - 5.8%). The stabilized occupancy and capitalization rates by product type are set out in the following table:

December 31, 2013 December 31, 2012

Occupancy
Rates

Capitalization Rates Occupancy RatesCapitalization Rates

Max. Min. Weighted Max.    Min.
Average

Max. Min. Weighted Max.    Min.
Average

Canada Multi-unit
residential Retail
Office/industrial United
States Multi-unit
residential Retail

98.0% 93.4%
96.0% 93.0%
100.0% 90.0%
100.0% 90.0%
100.0% 82.5%

5.0% 4.5% 4.8% 7.0%
5.0% 5.7% 9.0%   5.3%
6.1% 8.3% 4.5% 5.5%
9.3%   6.2% 7.3%

98.3% 93.4%
96.0% 92.0%
100.0% 90.0%
96.5% 90.0%
97.0% 90.0%

5.0% 4.5% 4.9% 7.5%
5.5% 6.3% 8.5%    5.3%
6.3% 8.5% 4.8% 5.7%
9.5%   6.7% 7.8%

The key valuation metrics used in the discounted cash flow method for the retail, office and industrial properties are set
out in the following table:

December 31, 2013

Canada Retail

Discount rate Terminal cap rate

Office/industrial Discount rate Terminal cap rate United States

Retail Discount rate Terminal cap rate
Weighted

8.8% 7.8%

9.3% 8.5%
Maximum   Minimum Average

6.3% 5.3%

7.5% 6.5%
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7.5% 6.5%

6.3% 5.5%

10.5% 9.5%
Weighted

8.8% 7.8%

9.3% 8.5%

6.8% 5.8%

6.5% 5.8%
Maximum    Minimum Average

7.6% 6.6%

8.0% 7.0%

8.8% 8.1%

7.2% 6.5%

10.8% 9.8%

Values are most sensitive to changes in discount rates, capitalization rates and timing or variability of cash flows.

Properties Under Development
During the year ended December 31, 2013, borrowing costs of $3,084 (December 31, 2012 - $1,051) were incurred on
debt specific to the development projects and were capitalized to the development projects. As at December 31, 2013,
the estimated costs to complete the development projects are approximately $83,000.
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note 7
Equity-Accounted and Other Investments

Equity-accounted and other investments consist ofthe following:

As at December 31

Investment in Morguard REIT Other equity-accounted investments

Total equity-accounted investments Investment in Morguard REIT 2012 Debentures
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Total equity-accounted investments Investment in Morguard REIT 2012 Debentures

2013

$680,668 25,070

705,738 50,825

2012

$611,150 15,128

626,278 50,000

Equity-accounted and other investments

Other equity-accounted investments include the Company's investment in the MIL Industrial Fund II Limited Partnership (the "MIL

Fund"), a real estate fund whereby an indirect wholly owned subsidiary ofthe Company is the general partner. The Company has

committed up to $15,000 for the investment in the MIL Fund, which represents an 18.75% ownership in the MIL Fund. The Company

accounts for its investment using the equity method since the Company has the ability to exercise significant influence as a result of its

role as general partner; however, it does not control the MIL Fund. The total investment in the MIL Fund as at December 31, 2013 is

$15,490 (December 31, 2012 - $8,874).

On December 20, 2012, the Company entered into an agreement to participate in a limited partnership whereby the Company has

committed up to $10,000 for investment in the partnership; $956 was advanced as at December 31, 2013.

(a) Equity Income

Equity income from investments consists ofthe following:

Years ended December 31 2013 2012

Equity income from Morguard REIT $92,534 $77,929

Equity income from other investments 3,776 3,434

Total equity income from investments $96,310 $81,363

(b) Investment in Morguard Real Estate Investment Trust

As at December 31, 2013, the Company owned 27,668,025 units (December 31, 2012 -27,484,405 units) of Morguard REIT, which

represents a 44.5% (December 31, 2012 - 42.9%) ownership. The units of Morguard REIT trade on the TSX under the symbol

"MRT.UN." The closing price on the TSX of Morguard REIT's units as at December 31, 2013, was $16.45.

The book value per unit ofthe Company's investment in Morguard REIT was $24.60 as at December 31, 2013.

Years ended December 31 2013 2012

Investment in Morguard REIT, beginning ofthe year $611,150 $529,859

Equity income 92,534 98,920

Dividends received and receivable (26,472) (25,148)

Loss on dilution of ownership -(20,991)

Amortization of cash flow hedge equity-accounted 433 429
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Amortization of cash flow hedge equity-accounted 433 429

Purchase of Morguard REIT units 3,023 28,081

Investment in Morguard REIT, end of the year $680,668 $611,150

On October 31, 2012, Morguard REIT issued $150,000 principal amount of 4.85% convertible unsecured subordinated debentures,

maturing on October 31, 2017 (the "2012 Debentures"), of which the Company purchased $50,000. The 2012 Debentures are

convertible, at the option of the holder, into trust units of Morguard REIT at $24.60 per trust unit. The investment is measured at fair

value based on the 2012 Debentures' trading price at each reporting period with

23

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

changes in fair value recognized in the consolidated statements of income. The investment in the 2012 Debentures is
presented in equity-accounted and other investments in the consolidated balance sheets.

On September 22, 2009, Morguard REIT issued $90,000 principal amount of 6.50% convertible unsecured subordinated
debentures ("2009 Debentures"), maturing on September 30,2014. During the year ended December31,2012, Morguard
REIT converted all the outstanding 2009 Debentures in the amount of $88,636 into 6,331,124 REIT units. The resulting
dilution loss of $20,991 for the year ended December 31, 2012, was included in equity income from Morguard REIT in
the consolidated statements of income.

During the year ended December 31, 2013, the Company purchased 183,620 units (December 31, 2012 - 1,615,000 units)
of Morguard REIT for cash consideration of $3,023 (December 31,2012 -$28,081) and received distributions from
Morguard REIT of $26,472 (2012 - $25,148).

Upon completion of its initial and ongoing assessment ofthe application of IFRS 10 with respect to the Company's
interest in Morguard REIT, the Company has determined that it does not control Morguard REIT. In making its final
determination, the Company considered i) its ownership interest, voting rights and potential voting rights; ii) the role of
Morguard REIT trustees and their relationship to the Company; iii) voting results from recent annual meetings; iv)
significant agreements between the Company and Morguard REIT; and v) the relationship between the Company's
management team and that of Morguard REIT.

The following summarizes Morguard REIT's aggregate assets and liabilities, results of operations and cash flows for the
following periods:

December 31,    December 31,
As at 2013 2012

Current assets $28,492 $29,148

Real estate properties 2,869,358 2,592,740

Other non-current assets 44,949 41,433

Total assets $2,942,799 $2,663,321

Current liabilities

Mortgages, bonds and notes payable Bank indebtedness

Accounts payable and accrued liabilities

$170,471 5,000 40,837

$335,938 54,853 43,075

Non-current liabilities
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Non-current liabilities

Mortgages, bonds and convertible debentures payable Other non-current liabilities

216,308

1,169,671 4,082

433,866

795,097 3,575

1,173,753

Unitholders' equity

$2,942,799

Years ended December 31

Revenue

Fair value gain on real estate properties

Interest expense

Net income for the year

Other comprehensive income

Total comprehensive income
2013

$279,651 107,641 59,672 212,381 991 $213,372
2012

$244,876 142,683 49,750 228,446 972 $229,418
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Years ended December 31 2013 2012

Cash provided by operating activities $89,546 $82,289

Cash used in investing activities (156,215)

(400,469)

Cash provided by financing activities 66,204 324,408

Net (decrease) increase in cash during the year (465) 6,228

Cash, beginning of the year 13,624 7,396

Cash, end of the year $13,159 $13,624

Note 8
Mortgages and Loans Receivable
Mortgages and loans receivable consist of the following:
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As at

Loans receivable - Morguard REIT Loans receivable - other Mortgages receivable

December 31, 2013

$- 5,592 11,870

December 31, 2012

$30,610 9,707 2,000

Total mortgages and loans receivable

Loans Receivable - Morguard REIT
The Company has a revolving demand loan agreement (the "Morguard REIT Loan Agreement") with Morguard REIT that
provides for either party to borrow up to $50,000 at each party's bank borrowing rate, which can be priced at either the
prime rate or the bankers' acceptance rate plus applicable stamping fees. On December 10, 2013, the Morguard REIT
Loan Agreement was temporarily amended for a period of 60 days for either party to borrow up to $90,000, at the same
interest rate terms. During the year ended December 31,2013, a net repayment of $30,610 was made by Morguard REIT,
and $nil was outstanding at December 31, 2013. The Company received interest in the amount of $1,292 for the year
ended December 31, 2013 (2012 - $447).

On January 2,2014, the Company advanced $60,000 to Morguard REIT, and $10,000 was repaid on February 10, 2014.
('

Loans Receivable - Other
The Company has a loan agreement with a co-owner of a U.S. subsidiary that had an initial term of one year with the
borrower having the right to extend the loan for two consecutive one-year periods. The loan bears interest at 6% per
annum. On July 31, 2012, the Company advanced US$4,000 under the agreement. The borrower has exercised his right
to extend the loan for an additional year. The Company earned interest of $246 for the year ended December 31, 2013
(2012-$106).

The Company has a revolving demand loan agreement with a related party, ClubLink Enterprises Limited ("ClubLink").
The agreement provides for borrowings or advances of up to $30,000, which can be priced at either the prime rate or the
bankers' acceptance rate plus applicable stamping fees. During the year ended December 31, 2013, the Company
advanced $9,000 to ClubLink, and the amount was repaid in full during the year. On April 2,2013, the Company advanced
US$12,000 to ClubLink under a non-revolving separate loan agreement at an interest rate at the London Interbank
Offered Rate ("LIBOR") plus 188 basis points, which is repayable on demand. The advance was repaid on May 22,2013.
The Company earned interest of $56 from the advances to ClubLink during the year ended December 31, 2013 (2012 -
$nil).

The Company has a demand loan agreement with the MIL Fund that bears interest at prime plus 1.25% on the
outstanding balance. As at December 31, 2013, $605 was outstanding under the agreement. The Company earned
interest of $195 for the year ended December 31, 2013 (2012 - $14). The loan was repaid in full on January 20, 2014.
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The Company had a loan agreement with Woodbridge Square, a Morguard REIT co-ownership, that bears interest at prime plus 1.5%

on the outstanding balance of $2,645. The loan was repaid during the quarter ended March 31, 2013, and the Company earned

interest of $21 (2012 - $45).

Note 9

Other Assets

Other assets consist of the following:

As at

Investments in publicly traded securities Accrued pension benefit asset Capital assets, net Investments in real estate funds

Inventory

Inventory - land for residential development and sale

Restricted cash

Other

December 31, 2013

$65,455 65,076 21,010 61,382 1,568 6,396 5,608 297 $226,792

December 31, 2012

$75,762 60,342 18,568 15,697

1,635 10,570

2,137

$184,711

During the years ended December 31, 2012 and 2010, the Company entered into agreements to participate in two U.S. real estate

funds. The Company has committed up to US$70,000 for investment in the funds. The total investment in the funds as at December

31, 2013, is US$57,711 (December 31, 2012 - US$15,843).

Investments in Publicly Traded Securities

During the three months ended March 31,2012, the Company disposed of an investment in marketable securities, which was classified

as available for sale, for proceeds of approximately $86,000 and realized a gain on disposition in the amount of $13,598 in the

consolidated statements of income. The Company had previously reported on these securities an unrealized gain of $11,734 in the

consolidated statements of comprehensive income. The Company reinvested approximately $72,000 of the proceeds in securities of a

separate public entity.

Note 10

Mortgages Payable

Mortgages payable, which are at fixed and floating rates, consist of the following:

December 31, December 31,

As at 2013 2012

Mortgages payable $1,983,135

$1,566,180

Financing costs                                                                                            (14,779) (11,069)

$1,968,356 $1,555,111

Current $445,072 $257,816

Non-current 1,523,284 1,297,295
$1,968,356 $1,555,111

Range of interest rates Weighted average interest rate Estimated fair value of mortgages payable

2.88-6.69% 2.99-7.33% 4.47% 4.70% $1,969,977 $1,611,984
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2.88-6.69% 2.99-7.33% 4.47% 4.70% $1,969,977 $1,611,984

In addition to the activity discussed in Note 6, the following refinancings were completed during the year ended December 31, 2013:
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On May 2, 2013 the Company completed the refinancing of a multi-unit residential property located in Mississauga,
Ontario, in the amount of $35,838 at an interest rate of 2.96% for a term of ten years.

On June 14, 2013, the Company financed five hotel properties with a floating rate mortgage in the amount of $46,000 for
a term of five years. On July 2, 2013, to mitigate the floating interest rate risk, the Company entered into an interest rate
swap transaction to acquire a fixed rate of 5.455%. The interest rate swap transaction matures on June 14, 2018.

On November 27, 2013, the Company completed the financing of a Toronto area hotel in the amount of $10,000 at an
interest rate of 4.24% for a term of five years.

On December 30, 2013, the Company completed the financing of an industrial property located in Puslinch, Ontario, in
the amount of $12,500 at an interest rate of 4.19% for a term of eight years.

On December 31, 2013, the Company completed the refinancing of a multi-unit residential property located in Lake
Worth, Florida. The mortgage was repaid on maturity in the amount of US$12,385, and a new mortgage of US$20,450
was entered into at an interest rate of 4.24% for a term of seven years, for a net upward refinancing of US$8,065.

As at December 31, 2013, the Company's total floating interest rate mortgages amount to $179,793 (December 2012 -
$138,027) of which $46,000 (December 31, 2012 - $138,027) is subject to an interest rate swap agreement (see Note 28
for further details).

The aggregate principal repayments and balances maturing ofthe mortgages payable in the next five years and
thereafter are as follows:

Weighted
Principal Average

Instalment        Balances Contractual
Repayments        Maturing Total Rate

2014 $38,335 $402,258 $440,593 4.56%

2015 37,295 90,949 128,244 4.46%

2016 33,985 100,973 134,958 4.08%

2017 30,033 374,460 404,493 5.28%

2018 25,109 129,770 154,879 5.00%

2018 Thereafter 719,968 3.90%

$1,983,135 4.47%

Substantially all ofthe Company's rental properties and related rental revenues have been pledged as collateral for the
mortgages payable.

The Company's first mortgages are registered against specific real estate assets. These mortgages bear interest at rates
ranging between 2.88% and 6.69% per annum with a weighted average interest rate of 4.47% (December 31, 2012 -
4.70%) and mature between 2014 and 2026 with a weighted average term to maturity of 4.8 years.
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4.70%) and mature between 2014 and 2026 with a weighted average term to maturity of 4.8 years.

Note 11
Senior Unsecured Debentures
Senior unsecured debentures consist ofthe following:

As at December 31

4.099% Series A unsecured debentures Unamortized financing costs

2013 2012
$135,000 $-

(1,007) -
$133,993 $-
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On November 19, 2013, the Company issued a short form base shelf prospectus under which the Company may offer for sale and

issue debt securities with an aggregate offering price of up to $400,000. On December 10, 2013, the Company issued $135,000 (net

proceeds including issuance costs - $134,315) of 4.099% Series A senior unsecured debentures ("Unsecured Debentures") due on

December 10, 2018, with semi-annual payments due on June 10 and December 10 each year. Paros Enterprises Limited ("Paros")

(see Note 21 (b)) acquired $10,000 aggregate principal amount ofthe Unsecured Debentures.

The Company has the option to redeem the Series A senior Unsecured Debentures at a redemption price equal to the greater of the

Canada Yield Price and par plus any accrued and unpaid interest. The Canada Yield Price is defined as the amount that would return

a yield on investment for the remaining term to maturity equal to the Canada bond rate with equal term to maturity plus a spread of

0.56%.

Note 12

Convertible Debentures Payable

Convertible debentures payable consist of the following:

December 31,   December 31,

As at 2013 2012

4.65% convertible unsecured subordinated debentures $59,806 $-

Fair value of conversion option 151 -

Unamortized financing costs (2,082) -

Acquired by Morguard (5,000) -

$52,875 $^

On March 15, 2013, Morguard Residential REIT issued $60,000 principal amount of 4.65% convertible unsecured subordinated

debentures ("Convertible Debentures"), maturing on March 30,2018 (the "Maturity Date"). The underwriters' commissions attributable

to the Convertible Debentures in the amount of $2,062 have been capitalized and are being amortized over their term to maturity.

Morguard acquired $5,000 aggregate principal amount of the Convertible Debentures. As at December 31, 2013, $60,000 of the face

value of the Convertible Debentures was outstanding (December 31, 2012 -$nil).

Interest is payable semi-annually, not in advance, on March 31 and September 30 of each year, commencing on September 30, 2013.
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Interest is payable semi-annually, not in advance, on March 31 and September 30 of each year, commencing on September 30, 2013.

For the year ended December 31,2013, $2,232 is included in interest expense.

Each Convertible Debenture can be converted at the option of the holder into fully paid, non-assessable and freely tradable units at

any time prior to the close of business on the last business day immediately preceding the Maturity Date or, if such Convertible

Debenture has been called for redemption, then up to, but not after, the close of business on the last business day immediately

preceding the date fixed for redemption at a conversion price of $15.50 per unit, being the ratio of approximately 64.5161 units per

$1,000 principal amount of Convertible Debentures.

From April 1, 2016, to March 31, 2017, the Convertible Debentures shall be redeemable, in whole at anytime or in part from time to

time, at the option of Morguard Residential REIT on not more than 60 days' and not less than 30 days' prior written notice, at a

redemption price equal to the principal amount thereof plus accrued and unpaid interest up to the date fixed for redemption provided

that the volume-weighted average trading price ofthe Units on the TSX (if the Units are then-listed on the TSX) for the 20 consecutive

trading days ending on the fifth trading day preceding the date on which notice of redemption is given (the "Current Market Price") is

not less than 125% of the conversion price. From April 1, 2017, and prior to the Maturity Date, the Convertible Debentures shall be

redeemable, in whole at any time or in part from time to time, at the option of Morguard Residential REIT on not more than 60 days'

and not less than 30 days' prior written notice at a redemption price equal to the principal amount thereof plus accrued and unpaid

interest up to the date fixed for redemption. Subject to regulatory approval and other conditions, Morguard Residential REIT may, at its

option, elect to satisfy its obligation to pay, in whole or in part, the principal amount of the Convertible Debentures that are to be

redeemed or that have matured by issuing and delivering that number of freely tradable Units to the debentureholders obtained by

dividing the principal amount of the Convertible Debentures being repaid by 95% of the Current Market Price on the date of redemption

or maturity, as applicable.
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note 13
Construction Financing on Properties Under Development
The Company has two construction financing facilities available of $207,000 collateralized by properties under
development that bear floating rates of interest at the bankers' acceptance rate plus 1.75%, and that mature by December
2015. As at December 31, 2013, the Company had borrowed $103,866 (December 31, 2012 - $17,334) in construction
financing.

Classification of the construction financing on properties under development is as follows:

December 31,   December 31,
As at 2013 2012
Current $41,073 $-
Non-current 62,793 17,334

$103,866 $17,334

Note 14 Loans Payable
The Company entered into a demand loan agreement with Paros (see Note 21(b)) that provides for the Company to
borrow up to $22,000. The balance owing as at December 31, 2013, was $2,128 (December 31, 2012 - $11,985), and the
loan bears interest at 3.26% per annum.

Note 15
Morguard Residential REIT Units
The non-controlling interest in Morguard Residential REIT's units has been presented as liabilities. Morguard Residential
REIT's units are redeemable at any time, in whole or in part, on demand by the holders. Upon receipt of the redemption
notice by Morguard Residential REIT, all rights to and under the units tendered for redemption shall be surrendered and
the holder shall be entitled to receive a price per unit equal to the lesser of (i) 90% of the market price of the units on the
principal exchange market on which the units are listed or quoted for trading during the 10 consecutive trading days
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principal exchange market on which the units are listed or quoted for trading during the 10 consecutive trading days
ending immediately prior to the date on which the units were surrendered for redemption; and (ii) 100% ofthe closing
market price on the principal exchange market on which the units are listed or quoted for trading on the redemption date.

As at December 31, 2013 the Company valued Morguard Residential REIT's units at $201,929 (December 31, 2012 -
$165,390) and classified the units as a liability on the consolidated balance sheets. Due to the change in the market value
of the units, the Company recorded a net fair value gain of $31,270 (2012 - loss of $3,883) in the consolidated statements
of income.

The components ofthe net gain (loss) on Morguard Residential REIT's units, are as follows:

Years ended December 31 2013 2012

Fair value gain on Morguard Residential REIT's units                                          $49,369 $15,877

Issuance costs of units of Morguard Residential REIT                                              (4,540) (14,596)

Distributions to external unitholders                                                                  (13,559) (5,164)

Net fair value gain (loss) on Morguard Residential REIT's units                               $31,270 $(3,883)
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Note 16
Accounts Payable and Accrued Liabilities
Accounts payable and accrued liabilities consist of the following:

As at

Accounts payable and accrued liabilities Tenant deposits Income taxes payable Other
December 31, 2013

$123,030 13,164 854 3,860
December 31, 2012

$67,720 12,474 14,543 3,177
$140,908

Note 17
Bank Indebtedness
The Company has credit facilities and operating lines totalling $269,000 (December 31, 2012 - $177,000), which can be
borrowed in either Canadian or U.S. dollars and are subject to floating interest rates based on bankers' acceptance or
LIBOR rates. The Company's investments in Morguard REIT and Morguard Residential REIT, marketable securities,
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LIBOR rates. The Company's investments in Morguard REIT and Morguard Residential REIT, marketable securities,
amounts receivable, inventory, capital assets and a fixed charge security on specific properties have been pledged as
collateral on these credit facilities and operating lines. As at December 31, 2013, the Company had borrowed $110,615
(December 31, 2012 - $144,921) and issued letters of credit in the amount of $15,887 (December 31, 2012 - $10,811)
related to these facilities. The entire amount borrowed as at December 31, 2013, was in U.S. dollars.

The bank credit agreements include certain restrictive covenants and undertakings by the Company. As at December 31,
2013, the Company is in compliance with all covenants and undertakings. As the bank indebtedness is current, the
carrying value of the debt as at December 31, 2013, approximates its fair value.

Note 18
Shareholders' Equity
(a) Share Capital Authorized
Unlimited common shares, no par value.
Unlimited preference shares, no par value, issuable in series.

Issued and fully paid common shares (in thousands) Number Amount
Balance, December 31,2011 12,949 $115,289
Shares repurchased through the Company's NCIB (178) (1,589)
Dividend reinvestment plan 1 151
Balance, December 31,2012 12,772 113,851
Shares repurchased through the Company's NCIB (186) (1,666)
Dividend reinvestment plan - 53

Balance, December 31,2013 12,586 $112,238

The Company had the approval of the TSX under its normal course issuer bid ("NCIB") to purchase up to 640,225
common shares. The program expired on September 21, 2013. On September 18, 2013, the Company obtained the
approval of the TSX under its NCIB to purchase up to 632,808 common shares. The current program expires on
September 21, 2014. During the year ended December 31, 2013, the Company purchased a total of 186,841 shares for
cash consideration of $21,229 at a weighted average purchase price $113.62.

Total dividends paid during the year ended December 31, 2013, amounted to $7,612 or $0.60 per share (2012 - $7,708 or
$0.60 per share). On March 4, 2014, the Company declared common share dividends of $0.15 per share, to be paid in the
first quarter of 2014.
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b) SARs Plan

The Company has a SARs plan that entitles specified officers of Morguard and affiliated entities and directors to receive a cash

payment equal to the excess of the market price of Morguard's common shares at the time of exercise over the grant-date price of the

right. The SARs granted will vest equally over 10 years. On March 20, 2008, 200,000 SARs were granted at an exercise price of

$30.74, and on November 2, 2010, 55,000 SARs were granted at an exercise price of $43.39. Ofthe total 255,000 SARs issued,

30,000 SARs were granted to officers of Morguard REIT, and the cost of these SARs will be borne by Morguard REIT. During the year

ended December 31, 2013, the Company redeemed 7,000 SARs and recorded a compensation expense of $2,331 (2012 - $4,192) for

the 225,000 SARs relating to its officers. The SARs compensation expense is included in property management and corporate

expenses in the consolidated statements of income and is classified as accounts payable and accrued liabilities in the consolidated

balance sheets. As at December 31, 2013, 195,000 SARs are outstanding that relate to the Company's officers and directors.
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balance sheets. As at December 31, 2013, 195,000 SARs are outstanding that relate to the Company's officers and directors.

The fair value for the SARs was calculated using the Black-Scholes option pricing model. In determining the fair value ofthe SARs,

management is required to make assumptions that could have a material impact on the valuation. The following are the assumptions

that were used in determining the fair value: dividend yield of 0.48% (2012 - 0.52%), expected volatility of approximately 27.05% (2012

- 36.15%), an expected life of 10 years and the 10-year Bank of Canada bond rate of 2.72% (2012 - 1.82%).

c) Stock Options
Atotal of 490,100 stock options (2012 - 490,100) are available for future grants in the employee stock option plan. The options vest

20% on each anniversary from the date of grant. There are currently no stock options outstanding.

d) Accumulated Other Comprehensive Income

As at December 31, 2013, and December 31, 2012, accumulated other comprehensive income consists ofthe following amounts:

December 31,   December 31,

As at

Actuarial gain on defined benefit pension plans

Unrealized (loss) gain on available-for-sale marketable securities

Loss on interest rate swap agreement

Cumulative amortization of cash flow hedge

Unrealized foreign currency translation gain (loss)
2013

$35,088 (11,245) (367) (970) 28,597
2012

$31,317 1,347 (2,548) (1,397) (1,696)

$51,103

Note 19

Interest Expense

The components of interest expense are as follows:

Years ended December 31

Interest on mortgages

Interest on bank indebtedness

Interest on Unsecured Debentures

Interest on Convertible Debentures

Interest on loans payable and other

Amortization of mark-to-market adjustments on mortgages

Amortization of deferred financing cost

Amortization of cash flow hedge
2013

$81,959 4,893 334 1,978 845 (2,043) 4,561 751 $93,278
2012

$66,639 821

581 (108) 2,996 740 $71,669

Interest expense capitalized to properties under development amounted to $3,084 for the year ended December 31, 2013 (2012-

$1,051).

31

Office of the City Clerk Printed on 5/20/2022Page 437 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

31

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note

20
Fair Value Gains
The components of fair value gains are as follows:

Years ended December 31 2013 2012

Fair value gain on real estate properties (Note 6) $77,401 $230,174

Financial assets (liabilities) at FVTPL:

Fair value gain on 2012 Debentures (Note 7) 825 -

Fair value gain of conversion option of Convertible Debentures (Note 12) 43 -

Gain (loss) on Morguard Residential REIT's units, net (Note 15) 31,270 (3,883)

Total fair value gains $109,539$226,291

Note 21
Related Party Transactions
In addition to the related party transactions disclosed in Notes 7(a), 8, 11 and 14, related party transactions also include
the following:

(a) Morguard REIT Management and
Advisory Fees
In the ordinary course of business, the Company derives management fees and other revenues from Morguard REIT,
which is subject to significant influence. Transactions with Morguard REIT are recorded at the exchange amount, which is
based on the consideration given for the service provided. As at December 31, 2013, a net amount of $1,720 is
receivable from Morguard REIT (December 31, 2012 - $3,021). Such transactions with Morguard REIT for the years
ended December 31, 2013 and 2012, are summarized as follows:

Years ended December 31 2013 2012

$9,148 $8,148

3,656 5,783

4,223 5,116

(337) (323)

Consolidated statements of income: Property management and other

fees Leasing fees

Property administration fees Rental expense

$16,690 $18,724

b) ClubLink Enterprises Limited
The Company provides ClubLink with managerial and consulting services for its business and the business of its
subsidiaries. Mr. K. (Rai) Sahi is Chairman and Chief Executive Officer and the majority shareholder of ClubLink through
his personal holding companies, which include Paros. Mr. Sahi is Chairman and Chief Executive Officer of the Company.
Paros is the majority shareholder of the Company. The Company received a management fee of $240 for the year ended
December 31, 2013 (2012 - $240) from ClubLink under a contractual agreement.

c) Share/Unit Purchase Loans
Share/unit purchase loans to officers and employees of the Company, its subsidiaries and Morguard REIT of $6,825
(December 31, 2012 - $6,475) are outstanding as at December 31, 2013. The loans are collateralized by the shares of
the Company, the units of Morguard REIT and the Units of Morguard Residential REIT and are interest-bearing computed
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the Company, the units of Morguard REIT and the Units of Morguard Residential REIT and are interest-bearing computed
at the Canadian prime interest rate and are due on January 8, 2019. The loans are classified as amounts receivable in
the condensed consolidated balance sheets. The fair market value as at December 31, 2013, ofthe shares/units held as
collateral is $72,911.

d) Renasant Financial Partners Ltd.
The Company derives management and consulting fees from Renasant Financial Partners Ltd. ("Renasant"). Paros is the
majority shareholder of Renasant. The Company received a management fee of $120 for the year ended December 31,
2013 (2012 - $120) under a contractual agreement.
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) (e) Key

Management Compensation
Key management personnel are those people having authority and responsibility for planning, directing and controlling
the activities of the Company, directly or indirectly. The Company's key management personnel include the Chairman and
Chief Executive Officer, Vice President, President and Chief Operating Officer (MIL), Chief Financial Officer, Executive
Vice President Retail Asset Management (MIL) and Executive Vice President Office/Industrial Asset Management (MIL).
The compensation paid or payable to key management for employee services is shown below:

Years ended December 31 2013 2012

Salaries and other short-term employee benefits                                                     $4,297 $4,308

SARs 4,320 3,146

$8,617 $7,454

Note 22 Income Taxes
(a) The following are the major components of income tax expense:

Years ended December 31 2013 2012

Current income tax expense (recovery)

Based on taxable income of the current year                                                        $21,006 $35,784

Adjustments with respect to prior years                                                                       576 (1,310)

21,582 34,474

Deferred income tax expense (benefit)
Origination and reversal of temporary differences                                                    35,891 24,695

Benefit arising from a previously unrecognized tax loss or temporary difference                     (809) (3,532)

35,082 21,163"

Income tax expense recorded in the income statement 56,664 55,637

Deferred income tax expense (other comprehensive income)

Actuarial gain on defined benefit pension plans                                                        1,337 4,277

Loss on interest rate swap agreement                                                                     353 1,459

Amortization of cash flow hedge                                                                                (13) 257

Unrealized foreign exchange gain                                                                          268 -

Unrealized (loss) gain on available-for-sale marketable securities                                   (1,861) 494

84 6,487"

Total provision for income taxes                                                                       $56,748 $62,124
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Total provision for income taxes                                                                       $56,748 $62,124
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(b) The Company's effective income tax rate is derived as follows:

Years ended December 31

Income taxes at statutory rate Capital gains

Non-taxable Morguard Residential REIT income Deferred tax movement on sale of properties Rate changes

Dilution of interest in Morguard Residential REIT

State taxes

Losses not benefited

Permanent differences

Tax related to prior years

Equity

Other
2013

$91,322 (13,669) (13,682) (10,740) 7,494 (7,296) 851 757 278 (233) (221) 1,803
2012

$117,940 (44,531) (28,266)

14,557

314 243 (4,843) 395 (172)

$56,664

(c) The components of the deferred income taxes are as follows:

December 31, 2013

As at
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As at

Real estate assets Investments

Accumulated other comprehensive income

Deferred financing costs Pension asset Other
Canada
U.S.
U.S.
Total

Total Canada

$211,323     $64,993    $276,316    $200,944     $40,420 $241,364

106,867 -106,86795,298

9,839 -9,839 9,755

(57) - (57) 222

9,976 -9,976 8,938

(1,968) (8,158) (10,126) (614)

Total net deferred income tax liabilities    $335,980     $56,835   $392,815   $314,543     $40,183 $354,726

(d) The following are the components of the movement in deferred income tax expense:

Years ended December 31                                                                                2013 2012

Real estate assets                                                                                          $32,028 $4,614

Investments                                                                                               11,569 15,416

Deferred financing costs                                                                                   (279) 279

Pension asset                                                                                              1,038 82

Others (9,274) 772_

$35,082 $21,163
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(e) Reconciliation of the deferred income tax liabilities at the beginning and end of the current financial period is as
follows:

2013 2012"
Balance as at January 1 $354,727 $327,834
Provision reflected in consolidated statements of income 35,082 21,163
Provision reflected in consolidated statements of other comprehensive income 84 6,487
Foreign currency translation 2,922 (758)
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Foreign currency translation 2,922 (758)
Balance as at December 31 $392,815 $354,726

f) The Company has U.S. net operating losses of approximately US$20,675 (December 31, 2012 - US$25,133) that
expire in varying years commencing in 2026, the benefit of which have not been recognized.

g) The temporary differences associated with investments in subsidiaries and joint ventures, for which the deferred tax
liability has not been recognized, amount to $134,675 (2012 - $111,030).

h) The Company regularly assesses the status of open tax examinations and its historical tax filing positions for the
potential for adverse outcomes to determine the adequacy of the provision for income and other taxes. The Company
believes that it has adequately provided for any tax adjustments that are more likely than not to occur as a result of
ongoing tax examinations or historical filing positions.

Note 23
Net Income Per Share

Years ended December 31 2013 2012

Net income attributable to common shareholders $286,392$389,443

Weighted average common shares outstanding - basic and diluted 12,683 12,848

Net income per share - basic and diluted $22.58 $30.31

Note 24
Condensed Consolidated Statements of Cash Flows (a)
Items Not Affecting Cash

2013 2012

Equity income from investments $(96,310)

$(81,363)

Fair value gain on real estate properties (77,401)

(230,174)

Fair value gain on Morguard Residential REIT units (44,829) (1,281)

Fair value gain on 2012 Debentures (825) -

Fair value gain of conversion option of Convertible Debentures (43) -

Amortization - capital assets 4,557 1,863

Amortization - cash flow hedge 751 740

Amortization - deferred financing costs 4,561 2,996

Amortization - tenant incentive (1,689) 418

Amortization of mark-to-market adjustments on mortgages (2,043) (108)

Deferred income taxes 35,082 21,163

Gain on sale of marketable securities -

(13,598)

Gain on sale of real estate properties (257) (417)

Stepped rent - adjustment for straight-line method (2,295) (1,211)

Other 369 (85)

$(180,372) $(301,057)
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(b) Net Change in Operating Assets and Liabilities

2013 2012

Amounts receivable $(4,943) $558

Prepaid expenses and other 3,874 (14,796)

Accounts payable and accrued liabilities 39,146 31,093

Net change in operating assets and liabilities $38,077 $16,855

(c) Supplemental Cash Flow Information

2013 2012

Interest paid $89,688 $73,672

Income taxes paid 36,742 27,987

(d) Non-Cash Transactions

During the year ended December 31, 2013, the Company issued non-cash dividends under the dividend reinvestment plan of $53

(2012-$151).

During the year ended December 31, 2013, the Company acquired the Pearlmark Properties and satisfied a portion of the purchase

price by assuming the mortgages, amounting to $238,324 (US$231,391), inclusive of fair market value adjustments, on 10 of the 12

properties.

During the year ended December 31, 2013, the Company acquired a 237 suite, newly constructed multi-unit residential property in

Edmonton, Alberta, and satisfied a portion of the purchase price by assuming the existing mortgage in the amount of $31,400.

e) Cash and Cash Equivalents

As at December 31 2013 2012

Cash $114,361$79,116

Term deposits 15,000 -

Total cash and cash equivalents $129,361$79,116

Note 25

Employee Future Benefits

The Company maintains a non-contributory defined benefit pension plan covering certain employees under the Morguard Corporation

Employee Retirement Plan (the "Morguard Plan"). This plan provides benefits based on length of service and final average earnings.

There is only one active member since the majority of members were employed in the Company's industrial products distribution

business, which was sold in 1996. The pension obligations and related assets for the former employees remain part of the Company's

defined benefit pension plan. The most recent actuarial valuation was as of December 31, 2012.

Effective January 1, 2008, the Morguard Plan was amended and restated in its entirety to consist of the existing defined benefit

provisions and new defined contribution provisions. Employees who accrued benefits under the Morguard Plan on December 31, 2007,

will continue to participate in the defined benefit provisions ofthe Morguard Plan on and after January 1,2008, and are not eligible to

participate in the new defined contribution provisions. Employees ofthe Company who were formerly employees of Morguard

Residential Inc. and new employees ofthe Company participate under the defined contribution provisions upon completion of the

applicable waiting period effective January 1, 2008.

Morguard Investments Limited Employees' Retirement Plan (the "MIL Plan") is a defined benefit plan that provides benefits based on

years of service, years of contributions and annual earnings.

Effective January 1, 2008, all members of the MIL Plan ceased to accrue future benefits under the MIL Plan and commenced
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Effective January 1, 2008, all members of the MIL Plan ceased to accrue future benefits under the MIL Plan and commenced

participation under the new defined contribution provisions of the Morguard Plan. No assets or liabilities
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will transfer from the MIL Plan to the new Morguard Plan with respect to benefits accrued to December 31, 2007, with respect to

MIL Plan members. Accrued benefits under the MIL Plan will be determined using credited service and benefit entitlement as of

December 31, 2007.

Membership is a requirement after a defined term of employment and age. Funding of the MIL Plan is provided by contributions

from Morguard Investments Limited. Certain employees who commenced employment priorto January 1, 1997, elected to

contribute to the MIL Plan and receive a higher benefit. The most recent actuarial valuation was as of December 31, 2012.

The significant actuarial assumptions adopted in measuring the Company's defined benefit pension plans for the years ended
December 31, 2013 and 2012, are as follows:

Years ended December 31

Assumptions for defined benefit pension obligation

Discount rate

Rate of price inflation

Rate of compensation increase

Rate of pension increases - pre-retirement

Rate of pension increases - post-retirement

Assumptions for defined benefit expense

Discount rate

Rate of price inflation

Rate of compensation increase

Rate of pension increases - pre-retirement

Rate of pension increases - post-retirement
2013

Company

4.75% 2.15% 3.15%

4.05% 2.20% 3.20%

MIL

4.75% 2.15% 3.15% 2.50% 2.15%

4.05% 2.20% 3.20% 0.80% 0.80%
2012

4

2 3

Company

Office of the City Clerk Printed on 5/20/2022Page 444 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Company

4

2 3

.05% .20% .20%

.75% .25% .25%

4

2 3 0 0

4

2 3 0 0

MIL

05% 20% 20% 80% .80%

.75% .25% 25% 50% 50%
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years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Information

about the Company's defined benefit pension plans is as follows:

2012

MIL
Company
As at December 31

Accrued benefit obligations

Balance at beginning of year $(62,754) $(29,756)$(92,510)

Current service cost (59) - (59)

Interest cost (2,454) (1,184)(3,638)

Benefits paid 4,190 897 5,087

Changes in

Demographic assumptions (1,935) (1,798)(3,733)

Financial assumptions 3,640 (4,615) (975)

Experience adjustments (4) (2) (6)

Balance at end of year
MIL

Total

(1,172) 991

$(25,070) $(85,265) - (38)

(8,377) (198)

(3,937) 5,305

(4,510) 5

Balance at end of year

Asset ceiling

Asset ceiling at beginning of year Interest income Change in asset ceiling

(723) (29) 752

37,146 160,910

(723) (29) 752

34,739

(1,620) (78) 975

153,575

(1,620) (78) 975

Balance at end of year

$65,076 $56,082

In 2013, MIL made incremental contributions of $nil to the defined benefit plan (2012 - $nil), and the Company contributed $2,156 to

the defined contribution plan (2012 - $2,035).

Details of the defined benefit expense (income) recorded in the consolidated statements of other income for the years ended

December 31, 2013 and 2012, are provided below:

2013

Company

Office of the City Clerk Printed on 5/20/2022Page 446 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Company
MIL
Years ended December 31

Components of defined benefit cost

Current service cost $59 $- $59 $38

Interest cost 2,454 1,185 3,639 2,765

Expected return on plan assets (4,675) (1,383) (6,058)(4,517)

Administrative expenses and taxes 375 175 550 -

Interest expense on effect of asset ceiling - 28 28 -
MIL

Total

$- $38 1,172 3,937 (1,308) (5,825)

$5    $(1,782)    $(1,714)       $(136) $(1,850)
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Details of the defined benefit pension plan recorded in the consolidated statements of other comprehensive income are provided

below:

2013 2012

Years ended December 31 Company MIL Total Company MIL Total

Changes in:

Demographic assumptions                          $1,935     $1,798 $3,733         $- $- $-

Financial assumptions                                (3,640)       4,615 975       3,867 4,510 8,377

Experience adjustments                                     4            2 6         203 (5) 198

Return of plan assets (6,974) (2,097) (9,071) (17,325) (4,882)

(22,207)

Change in asset ceiling - (751) (751) - (975)

(975)

Net actuarial (gain) loss on defined benefit                       ^ ^ „

pension plans $(8,675) $3,567 $(5,108) $(13,255) $(1,352)

$(14,607)

Reconciliation of net accrued pension assets for the years ended December 31, 2013 and 2012, is as follows:

20132012

Years ended December 31 Company MIL Total Company

MIL Total
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MIL Total

Net defined benefit asset, beginning of the year $56,082 $4,260 $60,342 $43,148

$2,772 $45,920

Net benefit plan income (expense) 1,787 (5) 1,782 1,714

136 1,850

Net actuarial gain (loss) 8,675 (3,567) 5,108 13,255

1,352 14,607

Employer contribution (2,156) -      (2,156)     (2,035) - (2,035)

Net defined benefit asset, end of the year $64,388 $688 $65,076 $56,082

$4,260 $60,342

Details ofthe defined benefit obligation by participant status as at December 31, 2013 and 2012, are as follows:

2013 2012

Years ended December 31                        Company MIL Total Company MIL Total

Actives, suspended and long-term disability       $20,127 $27,662 $47,789 $20,168 $21,866 $42,034

Vested deferreds                                          5,817 1,955 7,772 5,891 1,472 7,363

Retirees 33,432 6,841 40,273 36,695 6,418 43,113

Total                                                        $59,376 $36,458 $95,834 $62,754 $29,756 $92,510

The Morguard Plan and the MIL Plan have a sole investment in the Morguard Master Trust Fund (the "Master Trust"), and the assets

ofthe Morguard Plan and the MIL Plan are combined in the Master Trust. The fair value ofthe investments in the Master Trust is as

follows:

Years ended December 31 2013 2012

Cash and cash equivalents $5,671 $4,157

Fixed-income securities 765 6,879

Convertible securities 12,260 14,545

Foreign equities 5,626 6,905

Canadian equities 121,340 105,815

Canadian pooled funds 14,773 14,579

Others 475 695

Total investments $160,910

$153,575
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The following is a quantitative sensitivity analysis of the impact on the accrued pension benefits obligation as a result of the following

changes in the significant pension assumptions:

Year ended December 31, 2013 Discount rate
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Year ended December 31, 2013 Discount rate

Discount rate -100 basis points

Discount rate +100 basis points Pension increase rate

Pension increase rate -50 basis points

Pension increase rate +50 basis points Mortality

Mortality - life expectancy for member age 65 -1year Mortality - life expectancy for member age 65 +1year
Increase (Decrease) in Pension Benefit Obligation

Company MILTotal

$6,192 $7,118$13,310

(5,131) (5,588)(10,719)

· (3,308)(3,308)

· 3,6863,686

(2,263) (1,382) (3,645)

2,247 1,373 3,620

The following are the expected benefits payments to be made in the next 10 years from the defined benefit plan obligations:

Year ended December 31,2013 Company MIL Total

YeaM $4,108 $827 $4,935

Year 2 4,069 915 4,984

Year 3 4,087 1,076 5,163

Year 4 4,043 1,130 5,173

Year 5 4,098 1,185 5,283

Next 5 years 19,935 8,131 28,066

The Morguard Plan holds 362,618 shares ofthe Company and 105,263 units of Morguard REIT. Net benefit

plan income is recorded in property management and corporate costs. Note 26

Commitment and Contingencies (a)

Commitments

Future minimum annual rental receipts on non-cancellable tenant operating leases are as follows:

As at December 31                                                                                              2013 2012

Not later than one year                                                                                $175,759 $145,438

Later than one year and not longer than five years                                                  323,005 304,693

Later than five years 296,361 251,883

$795,125 $702,014
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years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

Future minimum annual rental payments for land leases, office premises and equipment operating leases that expire at various dates

ending in 2069 are payable over the next five years and thereafter as follows:

2014 $13,548

2015 13,384

2016 13,360

2017 13,215

2018 13,064

2018 Thereafter 470,513

The Company is a lessee under three ground leases that expire at various dates ending in 2060. Annual rental expenses for each of

the ground leases are as follows:

Ground Lease #1

From July 1, 1990, to June 30, 2010 From July 1, 2010, to June 30, 2030 From July 1, 2030, to June 30, 2050 From July 1, 2050, to

June 30, 2060

$2,779

$10,962 (see Note 26 (b)) Fair market value of land at June 2030 multiplied by 6% Fair market value of

land at June 2050 multiplied by 6%

Ground Lease #1 represents the lease associated with the land underlying a mixed-use property located in Toronto, Ontario (the

"Land Lease Property"). Since the lessor and the Company were not able to reach an agreement on the fair market value of the land

on the last scheduled reset date of July 1, 2010, the matter was appointed to an arbitration tribunal (the "Arbitrators"). On June 21,

2013, a majority of the Arbitrators awarded their decision and concluded on a land value that resulted in the annual land rent

increasing from $2,779 to $10,962. In accordance with the decision rendered by the majority of the Arbitrators, the Company has

recorded the land rent based on the increased annual rent of $10,962 and, during the three months ended June 30, 2013, recorded

the increase in the land rent retroactive to July 1, 2010, in the amount of $20,158. The Company has classified the increase in the

annual land rent from $2,779 to $10,962 as land rent arbitration expense in the consolidated statements of income. As a result of the

increase in the annual land rent, the fair market value of the Land Lease Property decreased by $55,000 for the year ended December

31,2013.

The Company has two other ground leases that expire between June 30, 2022, and July 21, 2069. The Company is required to pay an

annual base rent totalling $319. In addition, the Company has a commitment to purchase the land of one of the ground leases that

expires on May 31, 2022. The purchase price of the land will be based on the market value of the land at the end of the lease term.

The Company has entered into various leasing agreements and agreements for the development of properties. As at December 31,

2013, committed leasing costs and capital expenditures are estimated to be $4,979 and $1,868, respectively.

(b) Contingencies

As indicated above, a majority of the Arbitrators awarded their decision that the annual land rent for Ground Lease #1 should be

$10,962. The decision delivered by the minority of the Arbitrators would have resulted in an annual land rent of $3,600. The Company

has appealed the Arbitrators' decision.

The Company has issued irrevocable letters of credit relating to normal course development activity amounting to $17,821 as at

December 31, 2013 (2012 - $12,082).
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December 31, 2013 (2012 - $12,082).

In addition, the Company is contingently liable with respect to litigation, claims and environmental matters that arise from time to time,

including those that could result in mandatory damages or other relief, which could result in significant expenditures. While the final

outcome of these matters cannot be predicted with certainty, in the opinion of management, any uninsured liability that may arise from

such contingencies would not have a material adverse effect on the financial position or results of operations ofthe Company. Any

settlement of claims in excess of amounts recorded will be charged to operations as and when such determination is made.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note 27
Management of Capital

The Company defines capital that it manages as the aggregate of its shareholders' equity, Morguard Residential REIT Units and

interest-bearing debt less mortgages and loans receivable and cash and cash equivalents. The Company's objective when managing

capital is to ensure that the Company will continue as a going concern so that it can sustain daily operations and provide adequate

returns to its shareholders.

The Company is subject to risks associated with debt financing, including the possibility that existing mortgages may not be refinanced

or may not be refinanced on as favourable terms or with interest rates as favourable as those ofthe existing debt. The Company

mitigates these risks by its continued efforts to stagger the maturity profile of its long-term debt, enhance the value of its real estate

properties, maintain high occupancy levels and foster excellent relations with its lenders. The Company manages its capital structure

and makes adjustments to it in light of changes in economic conditions and the risk characteristics ofthe underlying assets.

The total managed capital for the Company as at December 31, 2013, and December 31, 2012, is summarized below:

$1,968,356 $1,555,111 133,993 - 52,875 - 103,866 201,929 2,128 110,615 (129,361) 2,329,972

As at December 31 2013 2012

17,334 165,390 11,985 144,921 (79,116) 2,048,288

Mortgages payable Unsecured Debentures Convertible Debentures

Construction financing on properties under development Morguard Residential REIT units Loans

payable Bank indebtedness Cash and cash equivalents Shareholders' equity

$4,774,373

The Company monitors its capital structure based on an interest coverage ratio and a debt to gross book value ratio. These ratios are

used by the Company to manage an acceptable level of leverage and are calculated in accordance with the terms ofthe specific

agreements with creditors and are not considered measures in accordance with IFRS; nor is there an equivalent IFRS measure.

The Company's Unsecured Debentures contain covenants that are calculated on a non-consolidated basis, which represents the

Company's consolidated results prepared in accordance with IFRS as shown on the Company's most recently published financial

statements, adjusted, as required, to account for the Company's investment in Morguard North American Residential REIT using the

equity method. The covenants that the Company must maintain are a non-consolidated interest coverage ratio above 1.65 times, a non

-consolidated debt to gross book value ratio not to exceed 65% and a minimum non-consolidated equity requirement of at least

$300,000. If the Company does not meet these covenants, the Unsecured Debentures will become immediately due and payable

unless the Company is able to remedy the default or obtain a waiver from lenders. The Company is in compliance with the covenants

at December 31, 2013.

Note 28

Financial Instruments and Risk Management

The Company's financial assets and financial liabilities comprise cash and cash equivalents, amounts receivable, mortgages and loans

receivable, accounts payable and accrued liabilities, bank indebtedness, mortgages payable and loan payable. Fair values of financial

assets and financial liabilities and discussion of risks associated with financial assets and liabilities are presented as follows.
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) Fair

Value of Financial Assets and Financial Liabilities

The fair values of cash and cash equivalents, amounts receivable, accounts payable and accrued liabilities and bank indebtedness

approximate their carrying values due to the short-term maturity of those instruments. The fair value of construction financing and

mortgages and loans receivable is based on the current market conditions for financing loans with similar terms and risks. The loans

payable are reflected at fair value since it is based on a floating interest rate and reflects the terms of current market conditions.

Mortgages payable, convertible debentures and unsecured debentures are carried at amortized cost using the effective interest

method of amortization. The estimated fair values of long-term borrowings have been determined based on market information, where

available, or by discounting future payments of interest and principal at estimated interest rates expected to be available to the

Company at year-end.

The fair value of the mortgages payable has been determined by discounting the cash flows of these financial obligations using

December 31, 2013, market rates for debts of similar terms (category Level 2). Based on these assumptions, the fair value as at

December 31,2013, ofthe mortgages payable before deferred financing costs is estimated at $1,969,977 (December 31, 2012 -

$1,611,984), compared with the carrying value of $1,983,135 (December 31, 2012 - $1,566,180). The fair value of the mortgages

payable varies from the carrying value due to fluctuations in interest rates since their issue.

The fair value of the Convertible Debentures has been determined by discounting the cash flows of these financial obligations using

December 31, 2013, market rates for debts of similar terms (category Level 2). Based on these assumptions, the fair value as at

December 31, 2013, ofthe Convertible Debentures before deferred financing costs has been estimated at $53,668 (December 31,

2012 - $nil) compared with the carrying value of $54,806 (December 31,2012 - $nil). The fair value of the Convertible Debentures

varies from the carrying value due to fluctuations in interest rates since their issue.

The fair value of the Unsecured Debentures is approximately $134,240 as at December 31, 2013, and is based on its closing bid price

(category Level 1).

The Company entered into four interest rate swap transactions to mitigate the interest rate risk on four floating rate mortgages. Three

of the swap transactions matured on December 31, 2013. The fourth swap transaction matures on June 14, 2018, and the outstanding

balance ofthe floating rate mortgage is $46,000 as at December 31, 2013.

The fair value hierarchy of financial instruments, income producing properties, properties under development and the hotel property

measured at fair value in the condensed consolidated balance sheets is as follows:

December 31, 2013December 31, 2012

As at Level 1 Level 2 Level 3 Level 1

Level 2 Level 3

Assets:

Income-producing properties $- $- $3,882,043 $- $-

$3,165,409

Properties under development - - 253,820 - -

121,309

Hotel property(1) - - - - -

17,250
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17,250

Investment in Morguard REIT 2012 Debentures 50,825 - - 50,000

- -

Investments in publicly traded securities 65,455 - - 75,762

- -

Investments in real estate funds - - 61,382 - -

15,697

Financial liabilities:

Conversion option of Convertible Debentures            -        151            - -          - -

Interest rate swap liability - 499 - -

2,264 -

Morguard Residential REIT Units - 201,929 - -

165,390 -

(1) The hotel property recorded at fair value was transferred to properties under development during the year ended December 31,

2013 (see Note 6).

Risks Associated With Financial Assets and Financial Liabilities

The Company is exposed to financial risks arising from its financial assets and financial liabilities. The financial risks
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS For the
years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

include market risk relating to interest rates and foreign exchange rates, credit risk and liquidity risk. The Company's
overall risk management program focuses on establishing policies to identify and analyze the risks faced by the
Company, to set appropriate risk limits and controls and to monitor risks and adherence to limits. Risk management
policies and systems are reviewed regularly to reflect changes in market conditions and the Company's activities. The
Company aims to develop a disciplined control environment in which all employees understand their roles and
obligations.

a) Market Risk
Market risk, the risk that the fair value or future cash flows of financial assets or financial liabilities will fluctuate due to
movements in market prices, comprises the following:

Interest Rate Risk
The Company is subject to the risks associated with debt financing, including the risk that mortgages and credit facilities
will not be refinanced on terms as favourable as those of the existing indebtedness. Interest on the Company's bank
indebtedness and certain mortgages is subject to floating interest rates. For the year ended December 31, 2013, the
increase or decrease in annual net income for each one percent change in interest rates on floating rate debt amounts to
$1,696.

The Company's objective in managing interest rate risk is to minimize the volatility of the Company's income. As at
December 31, 2013, interest rate risk has been minimized as the majority of long-term debt is financed at fixed interest
rates with maturities scheduled over a number of years. Mortgages totalling $179,793 are subject to floating interest
rates; however, the Company's risk has been minimized as the Company entered into four interest rate swap
transactions to acquire a fixed rate in substitution for the floating rate. Three ofthe swap agreements expired on
December 31,2013, and the corresponding floating interest rate mortgages will be refinanced during the year ended
December 31, 2014.

Foreign Exchange Risk
The Company is exposed to foreign exchange risk as it relates to its U.S. investments due to fluctuations in the exchange
rate between Canadian and U.S. dollars. Changes in the exchange rate may result in a reduction or an increase of
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rate between Canadian and U.S. dollars. Changes in the exchange rate may result in a reduction or an increase of
reported earnings and other comprehensive income. For the year ended December 31, 2013, a $0.05 change in the U.S.
to Canadian dollar exchange rate would have resulted in a $2,344 change to net income or loss and a $23,036 change to
comprehensive income or loss.

The Company's objective in managing foreign exchange risk is to mitigate the exposure from fluctuations in the exchange
rate by maintaining U.S.-denominated debt against its U.S. assets. The Company currently does not hedge translation
exposures.

b) Credit Risk
Credit risk is the risk that the counterparty to a financial asset will default, resulting in the Company incurring a financial
loss. A substantial portion of the Company's amounts receivable is with retail tenants and individuals and is subject to
normal industry credit risks.

The objective in managing credit risk is to mitigate exposure through the use of approved credit policies governing the
Company's credit practices that limit transactions according to counterparties' credit quality.

The carrying amount of amounts receivable is reduced through the use of an allowance account, and the amount ofthe
loss is recognized in the consolidated statements of income within property operating expenses. When a receivable
balance is considered uncollectible, it is written off against the allowance for doubtful accounts. Subsequent recoveries of
amounts previously written off are credited against operating expenses in the consolidated statements of income.
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The following table sets forth details of trade receivables and the related allowance for doubtful accounts:

December 31 2013

December 31 2012

Trade receivables

Less: Allowance for doubtful accounts

$5,990 (927)

$2,911 (873)

Trade receivable, net

(c) Liquidity Risk
Liquidity risk is the risk the Company will encounter difficulties in meeting its financial liability obligations. The Company
will be subject to the risks associated with debt financing, including the risk that mortgages and credit facilities will not be
able to be refinanced. The Company's objectives in minimizing liquidity risk are to maintain appropriate levels of leverage
on its real estate assets and to stagger the debt maturity profile. At December 31, 2013, the Company was holding cash
and cash equivalents of $129,361 and had undrawn lines of credit available to it of $143,611.

The fair value ofthe interest rate swap for the year ended December 31, 2013, is a loss position of $499 (2012 - $2,264),
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The fair value ofthe interest rate swap for the year ended December 31, 2013, is a loss position of $499 (2012 - $2,264),
which is included in accounts payable and accrued liabilities in the consolidated balance sheets. Included in other
comprehensive income for the year ended December 31, 2013, is a gain net of deferred taxes of $354 (2012 - a gain of
$992); deferred taxes amount to $1,412 (2012 - $1,460), which relates to the effective portion ofthe net change in fair
value of the interest rate swaps.
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) Note 29

Impact of IFRS 10 and IFRS 11

The adoption of IFRS 10 affected five properties that previously were accounted for using proportionate consolidation. Under the

control model of IFRS 10, it was determined the properties should be accounted for using the consolidation method. The following

summarizes the impact ofthe adoption of IFRS 10 and IFRS 11 on the Company's consolidated financial statements:

(a) Consolidated Balance Sheets

As at December 31, 2012

ASSETS

Non-current assets Real estate properties Equity-accounted and other investments Goodwill Other assets
As
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As
Previously Reported ( '

$3,325,108 676,278 24,488 184,711
Adoption of IFRS 10 and 11

$22,796
As

Currently Presented

$3,347,904 676,278 24,488 184,711

Current assets

Mortgages and loans receivable Amounts receivable Prepaid expenses and other Cash and cash equivalents

4,210,585

42,317 33,622 21,240 78,418

4,233,381

42,317 33,762 21,240 79,116

176,435

$23,634 $4,409,816

LIABILITIES AND SHAREHOLDERS' EQUITY

Non-current liabilities

Mortgages payable $1,287,260 $10,035

$1,297,295

Construction financing on properties under development                      17,334 -17,334

Morguard Residential REIT units                                                  165,390 -165,390

Deferred income tax liabilities                                                   354,726 -354,726

1,824,710 10,035 1,834,745"

Current liabilities

Mortgages payable                                                                  257,571 245 257,816

Loans payable                                                                      11,985 -11,985

Accounts payable and accrued liabilities                                         97,316 598 97,914

Bank indebtedness                                                                  144,921 -144,921

511,793 843 512,636"

Total liabilities 2,336,503 10,878 2,347,381

SHAREHOLDERS' EQUITY

Shareholders' equity                                                            2,048,288 -2,048,288

Non-controlling interest                                                                 1,391 12,756 14,147

Total equity 2,049,679 12,756

2,062,435"

$4,386,182 $23,634 $4,409,816
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$4,386,182 $23,634 $4,409,816

(1) Amounts have been reclassified to conform to the presentation ofthe 2013 consolidated financial statements (see Note 31).
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As     Adoption of As
Previously IFRS Currently

As at January 1,2012 Reported ( ) 10 and 11
Presented

ASSETS

Non-current assets

Real estate properties $2,597,855 $18,649

$2,616,504

Equity-accounted and other investments                                       535,917 - 535,917

Goodwill                                                                                24,488 - 24,488

Mortgages and loans receivable                                                76,813 - 76,813

Other assets                                                                          162,634 - 162,634

3,397,707 18,649 3,416,356

Current assets

Mortgages and loans receivable                                                       74 - 74

Amounts receivable                                                                34,566 14 34,580

Prepaid expenses and other                                                       6,108 24 6,132

Cash and cash equivalents                                                       28,755 210 . 28,965

69,503 248 69,751

$3,467,210 $18,897 $3,486,107

LIABILITIES AND SHAREHOLDERS' EQUITY

Non-current liabilities

Mortgages payable                                                           $1,202,665 $8,921$1,211,586

Deferred income tax liabilities                                                   327,834 - 327,834

1,530,499 8,921 1,539,420

Current liabilities

Mortgages payable                                                                  107,599 835 108,434

Accounts payable and accrued liabilities                                        69,018 (103) 68,915

Bank indebtedness                                                                 75,539 - 75,539

252,156 732 252,888'

Total liabilities 1,782,655 9,653 1,792,308

SHAREHOLDERS' EQUITY

Shareholders'equity                                                            1,683,100 - 1,683,100

Non-controlling interest                                                             1,455 9,244 10,699

Total equity                                                                        1,684,555 9,244 1,693,799

$3,467,210 $18,897 $3,486,107
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$3,467,210 $18,897 $3,486,107

(1) Amounts have been reclassified to conform to the presentation ofthe 2013 consolidated financial statements (see Note 31).
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(amounts in thousands of Canadian dollars, except share, units and per share amounts) (b)

Consolidated Statements of Income

For the year ended December 31, 2012

REVENUE

Revenue from real estate properties

Property operating costs

Realty tax expense

Land rent arbitration expense
As

Previously Reported {1)

$313,715 97,133 45,239 1,420
Adoption of IFRS 10 and 11

$1,875 590 219
As

Currently Presented

$315,590 97,723 45,458 1,420

Net operating income

Management and advisory fees Interest and other income (Note 28) Sales of product and land

75,858 17,548 5,362

75,858 17,629 5,362

98,849

EXPENSES

Interest

Property management and corporate Cost of sales of product and land Amortization of capital assets

Office of the City Clerk Printed on 5/20/2022Page 458 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

71,140 66,127 3,627 1,863

529 44

71,669 66,171 3,627 1,863

143,330

Fair value gains

Equity income from investments (Note 28) Gain on sale of marketable securities Other income

222,187 81,363 13,598 1,975

226,291 81,363 13,598 1,975

323,227

Income before income taxes

Provision for income taxes

Current

Deferred

34,474 21,163

34,474 21,163

55,637

Net income for the period

Net income attributable to:

Common shareholders Non-controlling interests

$389,443 (23)

$- 4,678

$389,443 4,655

$394,098

Net income per share attributable to:

Common shareholders - basic and diluted

1) Amounts have been reclassified to conform to the presentation of the 2013 consolidated financial statements (see Note 31).
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years ended December 31, 2013 and 2012

(amounts in thousands of Canadian dollars, except share, units and per share amounts) (c)

Consolidated Statements of Comprehensive Income

As     Adoption of As

Previously IFRS Currently
For the year ended December 31, 2012 Reported        10 and 11 Presented

Net income for the year $389,420 $4,678 $394,098

OTHER COMPREHENSIVE LOSS

Items that may be reclassified subsequently to retained
earnings:

Unrealized gain on available-for-sale marketable securities 1,841 - 1,841

Reclassification for gain on available-for-sale marketable

securities included in net income (11,734) - (11,734)

Unrealized foreign currency translation loss (2,486) - (2,486)

Gain on interest rate swap agreement 2,451 - 2,451

Amortization of cash flow hedge 740 - 740

Amortization of cash flow hedge - Morguard Real Estate

Investment Trust 429 - 429

(8,759) - (8,759)

Deferred income tax provision                                                     (2,335) - (2,335)

(11,094) - (11,094)

Items that will not be reclassified subsequently to retained
earnings:

Actuarial gain on defined benefit pension plans                                14,607 - 14,607

Deferred income tax provision                                                     (4,152) - (4,152)

10,455 - 10,455

Other comprehensive loss                                                           (639) - (639)

Total comprehensive income for the year                                 $388,781            $4,678 $393,459

Total comprehensive income attributable to:

Common shareholders $388,845 $- $388,845

Non-controlling interests (64) 4,678 4,614

$388,781 $4,678' $393,459

(d) Consolidated Statements of Cash Flows

For the year ended December 31, 2012

Cash provided by operating activities

Cash used in investing activities

Cash provided by financing activities

Net increase in cash during the year

Net effect of foreign currency translation on cash balance

Cash and cash equivalents, beginning ofthe year

Cash and cash equivalents, end of the year
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Cash and cash equivalents, end of the year
As Adoption of As

Previously IFRSCurrently
Reported 10 and 11Presented

$121,802 $1,237$123,039

(525,235) (53) (525,288)

451,663 (696)450,967

48,230 488 48,718

1,433 - 1,433

28,755 210 28,965

$78,418 $698 $79,116
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(amounts in thousands of Canadian dollars, except share, units and per share

amounts) Note 30

Segmented Information

The Company's real estate investments are defined to include property ownership and development and include a diversified

portfolio of multi-unit residential, hotel, retail, office and industrial properties located in three major locations across Canada,

as well as the United States. The Company operates to ensure an appropriate mix of property type and location.

Canada U.S.

Multi-Unit Office/ Multi-Unit

Year ended December 31,2013     Residential     Retail   Industrial       Hotel    Residential      Retail Total

Revenue from real estate properties $106,273 $56,979
$75,344    $38,430        $102,530    $37,820 $417,376

Property operating costs and realty tax
expense 50,505     21,495       34,753      29,286 45,078     13,650 194,767

$55,768 $35,484      $40,591      $9,144          $57,452
$24,170 222,609

Land rent arbitration expense (see

Note 26) (25,091)

Net operating income $197,518

Canada U.S.

Multi-Unit Office/ Multi-Unit

Year ended December 31,2012     Residential       Retail     Industrial       Hotel    Residential       Retail Total

Revenue from real estate properties $105,725 $57,307

$75,288 $1,894 $39,060 $36,316 $315,590

Property operating costs and realty
tax expense 50,707      24,475        34,732      $1,116 19,444      12,707 143,181

$55,018 $32,832       $40,556        $778         $19,616
$23,609 $172,409
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$23,609 $172,409

Land rent arbitration expense (see

Note 26) (1,420)

Net operating income $170,989

CanadaU.S.

Multi-Unit Office/ Multi-Unit

As at December 31, 2013 Residential Retail Industrial Hotel Residential

Retail Total

Real estate properties $1,368,380 $451,248 $727,853 $109,893 $1,224,951

$363,975 $4,246,300

Mortgages payable 502,564 186,353 259,442 55,537 753,066

211,394 1,968,356

Additions to real estate properties for
the year ended December 31,2013 $101,413 $5,684 $60,186 $66,469 $498,174
$5,443 $737,369

Fair value gain (loss) on real estate
properties $51,325 $(16,652) $11,054 $723 $26,398
$4,553 $77,401

50

MORGUARD CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
For the years ended December 31, 2013 and 2012
(amounts in thousands of Canadian dollars, except share, units and per share amounts)

As at December 31, 2012

Real estate properties Mortgages payable

Additions to real estate properties for the year ended December 31, 2012

Fair value gain (loss) on real estate properties
U S.

Total
Hotel
Retail

Multi-Unit Residential

$44,100       $641,758 $330,821$3,347,904

-         420,424 212,475 1,555,111
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-         420,424 212,475 1,555,111

$389,182 $9,307$534,839

$932         $(4,719) $1,360$230,174

Note 31

Comparative Consolidated Financial Statements

The comparative consolidated financial statements have been reclassified from the statements previously presented to conform to the

presentation ofthe 2013 consolidated financial statements.

51

I
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CITY OK CHICAGO .KCONOIV1IC DISCLOSURIi

STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Parly submitting this EDS. Include d/b/a/ if applicable: E.ON NA Capital

LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. ^ a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant in which

the Disclosing Parly holds an interest; 108 North State.Street (Chicago) Owner,

OR LLC

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

which the Disclosing Party holds a right of control:

13. Business address ofthe Disclosing Party:      1013 Centre Road, Suite 409
" Wilmington, Delaware 19805

C. Telephone: (S03)*W6-9070 Fax: (302)996-9080 Email: c.morse@eon-na.com
<mailto:c.morse@eon-na.com>

D. Name of contact person: Claire Morse

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

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

pertains. (Include project number and location of property, if applicable):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic G. Which City
agency or department is requesting this EDS? Qevej0pmen^

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

following:

Specification # and Contract # . ;
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i

SECTION (] - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nalure of lhe Disclosing Parly:

t ] 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 f]Yes j       [ ] No

[ ] Trust [ ] Other (please specify)

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

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

oflllinois as a foreign entity?

[ ] Yes ft 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 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 litieholder(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

ubo H- Koch ptes&etof

2.  Please provide the following information concerning each person or entity having a direct or indirect beneficial
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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. 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
t.oaj us coepoefl-no*}   /o/3 ce^THc' fib tooH

Suit? <-(q7

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-1 56 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

[ ] Yes itfNo

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

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 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.
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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.

(Add sheets if necessary)

jX 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 contr act with the City must

remain in compliance with their child support obligations throughout the contract's terra.

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?

[ j Yes [ j No M^o 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 [ ] No

13. 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 tinder

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
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supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance.with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.

Page .4 of 13

2, the Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities

dentified in Section TT.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntaril 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 wilh: 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 slate or local) with

committing any ofthe offenses set forth in clause B.2.b. of this Section V;

d. have nol, within a five-year period preceding lhe dale of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have hot, 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:

· lhe Disclosing Parly;

« any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

·any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among family

members, shared facilitic 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 Cily, using

substantially the same management, ownership, or principals as lhe 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
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·any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entily 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 nr 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 aiiy

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entily, or an Affiliated Entity of a Conlraclur during the five years before lhe 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 oi adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, 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, agenls 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 thai contains lhe 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party-has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution date of this EDS, lo an.
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caused to be given a gift, at any time during the 12-month period preceding the execution date of this EDS, lo 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

Page 6 of 13

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 $10 per recipient.

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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is ^(fis 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 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 2-32-45 5(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):

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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D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 ofthe Municipal Code have the same

Page 7 of 13

meanings when used in this Part I.).

1. In accordance wilh 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?

[. JYes (#No

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

Ciry's eminent domain power does not constitute a financial interest within the meaning of this Pari D.

Does the Matter involve a City Properly Sale?

[ ] Yes [ ] No

3. If you 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 RE OAK DING 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.

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
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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.

Page 8 of 13

2. The Disclosing Party verifies that, as a result uf 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 VL 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 wilh respect to the Matter: (Add sheets if necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.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 la w, 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.

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
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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

Page 9 of 13

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 dm-ation of the 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 PXf No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

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

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[]Yes []No

3. Have you participated in any previous conlracts 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:
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A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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contract or olher agreement between the Applicant and the City in connection with the Matter, 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 respeel to lhe Matter. The Disclosing Party understands that it must comply with all statutes,

ordinances, and regulations on which Ihis 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.oro/Ethics

<http://www.citvofchicago.oro/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 il is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if nol rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the M atter 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 lhe 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

infonnation submitted m this EDS.

E. The information provided in this HDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up ro the time the City takes action on the Matter. If lhe 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:

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,

properly taxes or sales taxes.

F.2     Jf the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
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use, nor permit their subcontractors lo 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 p'Toyide such

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

NOTE: If the Disclosing Parly 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 liDS 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 ofthe date furnished to the City.

E.ON NA Capital LLC

a Delaware limited liability company

(Sign here)

(Prim or lype name of person signing)

(Print or type title of person signing)

Signed and sworn to before me on (date) SfepHrC^r SO, 3to)M .
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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
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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 cily
official or department head. A "familial relationship" exists if, as of the dale litis 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 Patty listed in Section H.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 ofthe Disclosing Parly, if the Disclosing Parly 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 lhe 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?

IjYes [>JNo

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 of the elected city official or department head to whom such person lias a familial
relationship, and (4) the precise nature of such familial relationship.
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CITV 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: E.ON US

Corporation
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Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR :

2. ^ a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant in which

the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR * LLC ■

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

which the Disclosing Party holds a right of control: :

B. Business address of the Disclosing Party:       1013 Centre Road, Suite 407
" Wilmington, Delaware 19805

C. Telephone: 446 • ^OpO Fax: (302) 996-9080 Email: d.brophy@eon-ha.com
<mailto:d.brophy@eon-ha.com>

D. Name of contact person: Denis Brophy

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic G. Which City
agency or department is requesting this EDS? [)eve|0pment

If 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

SECTION II - DISCLOSURE Ol< OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate lhe nature of the Disclosing Parly:

f ] Person [ ] Limited liability company

j^f Publicly registered business corporation [ ] Limited liability partnership

[] Privately held business.corporation [] Joint venture
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[] 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 [ ] Yes [ ] No

[.] Trust [] Other (please specify)

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

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

oflllinois as a foreign entity?

[JYes 1)0 No []N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.   List below the full names and lilies 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 litleholder(s). j

If the entity is a general partnership, limited partnership, limited liability company, limited.liability-partnership or joint

venture, list below the name and title of each general partner, managing member, manager or any other person or entity

that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Tille

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party, Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture.

Page 2 of 13

interest ofa 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 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

f.ONUS «0lt>,fiJ6 6MBH     e.OH.pLAT1 i Disclosujg Party
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f.ONUS «0lt>,fiJ6 6MBH     e.OH.pLAT1 i Disclosujg Party

2>-W77
loor°

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-1 56 of the Municipal Code, With any

City elected official in the 12 months before the date this CDS is signed?

[ ] Yes PtfNo

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

SECTION IV --DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount 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 (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.

Office of the City Clerk Printed on 5/20/2022Page 479 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

(Add sheets if necessary)

}( Chock 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?

[ j Yes [ ] No t^fNo person directly or indirectly owns J 0% or more of the

Disclosing Party.

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

compliance with that agreement?

[ ] Yes [ ] No

B. FURTHER CERTIFICATIONS

I.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I") (which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), 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, oi conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit.against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I.applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.

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.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from
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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 agairist 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 nol, 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 Parly; ■

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the.Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without, limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially"the same management, ownership, or principals as lhe ineligible entily); 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 Parly, any Contractor, or any Affiliated Entity, acting pursuant lo the dircction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS 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 lo bribe; or been convicted or adjudged guilty of bribery or attempting to bribe, a public
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a. bribed or attempted lo 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 lo 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 (I) bid-Tigging 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 Parly 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 wilh lhe applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, at any time during the 12-month period preceding the execution date of this EDS, an employee, ot elected or

appointed official, of the City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution dale of this EDS, to an

employee, or elected or appointed official, of the City of Chicago. For purposes of this statement, a "gift" does nol

include: (i) anything made generally available lo Cily
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I
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 $10 per recipient.

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

Disclosing Party must explain below:
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that the

Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is pr] 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 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of n 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 2-32-45 5(b)

ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):

If the letters "NA," the v/ord "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
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i
meanings when used in this Part I). !
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meanings when used in this Part I). !

1. In accordance 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 N 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-1proceed 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 doss not constitute a financial interest within thcineaniug of this Part D.

i

Docs the Malter involve a City Property Sale?

I ] Yes [ ] No

3. If you checked "Yes" to Item D. 1., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interesl

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

Y  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. j
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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
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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 j

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

(If no explanation appears or begins on the lines above, or if the letters l/'N A" 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 oi' 1995 have made lobbying contacts on behalf of the Disclosing Parly 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.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event thai 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
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Activities".

5.  If the Disclosing Party is the Applicant, the Disclosing Party unist obtain certifications equal in form and

substance to paragraphs A.l. through A.4. abovefrom all subcontractors before it awards any subcontract and the
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substance to paragraphs A.l. through A.4. abovefrom 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 J^No If "Yes," answer the three questions

below:

1. Have you developed and do you have on file affirmative actiou 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?

[ ] 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:

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
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con trad or other agreement between the Applicant and the City in connection with the Matter, 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 Party understands that it must coriiply with all statutes,

ordinances, and regulations on which this EDS is based.
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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

afwww.cityofchicago.org/Ethics <http://afwww.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. 'l he 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 Paily'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 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 1 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:

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 lo the City. This includes, but is not limited to, all watCT 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
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use, nor permit their subcontractors to use. any Facility listed by the U.S. LLP.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
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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 Gity, 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 ofthe date
furnished to the City.

E.ON US Corporation a
Delaware corporation

(Sign here)

(Print or type name of person signing) (Print

or type title of person signing)

Signed and sworn to before me on (date) Scoietys^ir Sb, 2o\H , at fri'tw

CftS-H *- County,   ^) t, l^, *j o> r c (state).

_^L*^e=* Jt_W^ Notary Public.

Commission expires: vT^ldW^/Hybtr      .ZO^ ■
Nov. 0; -

1

5 3-^27.101*

pre of

^f^tt^ Page 12 of 13

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 (his 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, sori-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 IIB. La., if the Disclosing
Party is a corporation; all partners ofthe Disclosing Party, if thejDisclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Parly, if the Disclosing Parly 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?

[ j Yes MNo

If yes, please identify below (1) lhe 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.

Page 13 of 13

CITY OF CHICAGO ECONOMIC DISCLOSURE

STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION
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SECTION I - GENERAL INFORMATION

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

Holding GMBH

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. J{] 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 108 North State Street (Chicago) Owner,

OR LLC

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

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:     E.ON-Platz 1, 40479 Diisseldorf, GERMANY

C. Telephone: 0049 211 45 79 Fax: 0049 211 47 79 590 Email: janine.fischer@eon.com
<mailto:janine.fischer@eon.com>

5048

D. Name of contact person: Janine Fischer

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „r1 . , , . . Department of Housing and Economic
G. Which City agency or department is requesting this EDS rjeve|0pmem-

If 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

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

1.   Indicate the nature ofthe Disclosing Party:

] Person

] 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))?

[ ] Yes [ ] No

Other (please specify)

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

GERMANY

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 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 of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title

Montag, Heinrich Managing Director

Wilhelm, Michael C. Managing Director,

Dr. Wolff, Patrick Authorized Officer

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial
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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. 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

E.ON SE E.ON-Platz 1 100%
40479 Diisseldorf
GERMANY

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 JXJ No

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

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

D( 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 |XNo [ ] 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 [ ] 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
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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.

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.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of federal

or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;

making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively
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authorization of a responsible official ofthe 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. orb. 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 5/33 E-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 ofthe U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

9. 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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is ^ 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 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

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

1. In accordance 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 X No
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. If you checked "No" to Item D.L, 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 [ ] No

3. If you 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.

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.
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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):

(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.

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

Page 9 of 13

Office of the City Clerk Printed on 5/20/2022Page 498 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

i
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 [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[ ] 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:

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

Office of the City Clerk Printed on 5/20/2022Page 499 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
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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 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:

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

Page 11 of 13
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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

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.

E.ON US Holding GMBH (Print or type name of
Disclosing Party)

By:
(Sign here)

[XXXX]

(Print or type name of person signing)

[XXXX]

(Print or type title of person signing)

Signed and sworn to before me on (date) ,

at County, (state).

Notary Public.

Commission expires: .
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Office of the City Clerk Printed on 5/20/2022Page 501 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Page 12 of 13

4

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDLX 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 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 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 ofthe Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers ofthe 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 ofthe Disclosing Party submitting this EDS. Include d/b/a/ if applicable: E.ONSE

Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. ^ a legal entity holding a direct or indirect interest in the Applicant, State the legal name of the Applicant in which

the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:     ...E f^N"p'at_z 1

C. Telephone: 0049 211 45 79 Fax: 0049 211 45 79 590 Email: Janine.fischer@eon.com
<mailto:Janine.fischer@eon.com>

5048

D. Name of contact person: Janine Fischer

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

^ „71 . , ^. „ , . ^™ Department of Housing and Economic
G. Which City agency or department is requesting this EDS? development

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

following:
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY 1.   Indicate the nature of the Disclosing Party:

[ ] Person [ ]

X 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))?

[ ] Yes [ ] No

Other (please specify)

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

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 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 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 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 attachment
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Name Title See attachment

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Name

Dr. Johannes Teyssen

Dr.-lng. Leonhard Birnbaum

J0rgen Kildahl

Dr. Bernhard Reutersberg

Klaus Schafer

Mike Winkel

Heinrich Montag

Dr. Thomas Konig

Dr. Stefan Vogg

Karl-Heinz Feldmann

Dr. Verena Volpert

Dr. Frank Possmeier

Alan Bevan

Frank Kolan

Dr. Ingo Luge

Bernd Wagner

Title

board member board member board member board member board member board member authorized officer authorized officer

authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer

Office of the City Clerk Printed on 5/20/2022Page 505 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer authorized officer

authorized officer

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 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

None

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):

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.
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i

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

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

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

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes |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 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
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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.

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.l. 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:

· the Disclosing Party;

·any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

·any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

• any responsible official 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 of the Disclosing Party, any Contractor or any Affiliated Entity (collectively
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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 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 $10 per recipient.

9. 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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is jX 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 of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):

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

1. In accordance 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 ft No

* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L, 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 docs not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Properly Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in an

attachment to this EDS all information required by paragraph 2. Failure to comply with these disclosure requirements

may make any contract entered into with the City in connection with the Matter voidable by the City.

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.

Page 8 of 13
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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):

(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.

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) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
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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 [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing

requirements?

[]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:

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
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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 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

infonnation 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.

The Disclosing Party represents and warrants that:

F. L    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
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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 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.

E.ON SE
(Print or type name of Disclosing Party)

By:
(Sign here)

[XXXX]

(Print or type name of person signing)

[XXXX]

(Print or type title of person signing)

Signed and sworn to before me on (date) ,

at County, (state).

Notary Public.

Commission expires: .
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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 Parly 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 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 ofthe Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members ofthe Disclosing Parly, if the Disclosing Parly is a limited liability company; (2) all
principal officers ofthe 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 entily 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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I
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: CIM

Urban REIT Management, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [] tne Applicant
OR

2. Oi a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe Applicant
in which the Disclosing Party holds an interest: 108 North State Street (Chicago) Owner,

OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entily in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:     6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

^ „„ . , , ... Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Qeve|0pment

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

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature ofthe Disclosing Party:
[ ] Person [ ]
[ ] Publicly registered business corporation f ]
Oi 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))?

[ ] Yes [ ] No
Other (please specify)

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

California

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 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 of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title See Schedule I
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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

Officer List

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

Richard Ressler 6922 Hollywood Blvd., 9th Floor

>7.5%*

^ Los Angeles^ CA 90028 ^ _ , „,

Avraham Shemesh 6922 Hollywood Blvd., 9th Floor

>7.5%*

„„   Los Angeles, CA 90028 _ _

ThaulKuba " V922"HoMywood Blvd., 9l'rFloor

>7.5%*

^ Los Angeles, CA 90028 _ _

* Collectively, Richard Ressler, Avraham Shemesh, and Shaul Kuba own 87.5% ofthe Disclosing Party.

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 X No

If yes, please identify below the name(s) of such City elected official(s) and describe such relationship(s):
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SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Parly must

either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

i

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 rale" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

Oi 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
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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 fXNo [ ] 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 [ ] No

B. FURTHER CERTIFICATIONS

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

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.l. 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
lo 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
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transactions (federal, state or local) terminated for cause or default; and

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

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

• the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
state or local government, including the City, using substantially the same management, ownership, or
principals as the ineligible entity): with respect to Contractors, the term Affiliated Entity means a person or
entity that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under
common control of another person or entity;
• any responsible official 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 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).
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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 Parly nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security "of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-monlh 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" docs not

include: (i) anything made generally available to City
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

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

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

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 tbe above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 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 * to Disclosing Party's best knowledge after reasonable inquiry

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

Docs the Matter involve a City Property Sale?

[ ] Yes [ ] No
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[ ] Yes [ ] No

3. If you 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.
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..
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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 Cily 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).:
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sheets if necessary).:

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

2. The Disclosing 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 lo 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.

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
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Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:
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below:

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

[ ] Yes [ ] No

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

[ ] 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:

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

Page 10 of 13

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
atwww.cityofchicago.org/Ethics <http://atwww.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.
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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 infonnation 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

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
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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 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 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 ■otitis
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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CfM Urban REIT Management, Inc., a

California corporation

By:

(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President & Secretary (Print or type title

of person signing)

NSigned and sworn to before me on (date) ,
at ^----^ County, (state).

Notary Public.
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. 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
Parry 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 of the Disclosing Party listed in Section n.B. La., if the
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"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section n.B. La., 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 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 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 AFFDDAVIT

SECTION I - GENERAL INFORMATION

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

State Street Air Rights (Chicago) Owner, LLC

Check ONE of the following three boxes:

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

OR
2. [] a legal 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. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
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B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
" Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

. .. . , . . Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Qeve|0pment

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

Specification # and Contract #

Page 1 of 13

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

J.  Indicate the nature of the Disclosing Party:

[ ] Person (X Limited liability company
[ ] Publicly registered business corporation [ j 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 [ ] Yes [ ] No
[] Trust [] Other (please specify)

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

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

oflllinois as a foreign entity?

M Yes [ ] No [ ] N/A
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M Yes [ ] 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 ofthe entity. NOTE: For not-for-profit

corporations, also list below all members, if any, which are legal entities. If there are.no <http://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

North State Street (Chicago) Holdings, LLC Sole Member

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,
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Officer List

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
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Disclosing Party

North State Street 6922 Hollywood Blvd 100%

(Chicago) Holdings, LLC       Los Angeles, CA 90028

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 X No

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

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

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

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

Name (indicate whether Business retained or anticipated Address to be retained)

See Schedule I

Relationship to Disclosing Party (subcontractor, attorney, lobbyist, etc.)

Fees (indicate whether paid or estimated.) NOTE: "hourly rate" or "t.b.d." is not an acceptable response.
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(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

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

child support obligations by any Illinois court of competent jurisdiction?

(] Yes |XNo [ ] 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 [ ] 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 wilh Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to lhe Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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Schedule I

Power Construction              8750 W. Bryn Mawr Avenue General           $5.5 million

Office of the City Clerk Printed on 5/20/2022Page 534 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Power Construction              8750 W. Bryn Mawr Avenue General           $5.5 million

Suite 500 Contractor (estimated)

Chicago, IL 60631

Fragner Seifert Pace &          601S. Figueroa St. Attorney $50,000

Winograd, LLP                   Suite 2320 (estimated)

 Los Angeles, CA 90017   _     _     _ _

Mara Georges - Katten          525 W. Monroe Street Attorney $50,000

Muchin Rosenman              Chicago, IL 60661 (estimated)

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

• the Disclosing Party;

♦ any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee 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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"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 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; ot

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 Parly 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 with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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

Page 6 of 13

Office of the City Clerk Printed on 5/20/2022Page 536 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Page 6 of 13

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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi1S 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 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 of the Municipal Code, explain here

(attach additional pages if necessary):

If the letters "NA," the word "None," dr no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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

[ ] Yes X No * to Disclosing Party's best knowledge

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 lo the
City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

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

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. 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 lhe City.

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 Parly 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):

(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 bis 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.

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) 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
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i

I

Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [} No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes .   [ 3 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 [ ] No

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

[ 3 Yes [ j 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

Page 10 of 13
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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 Parly's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection wilh

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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

F. L   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
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use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List
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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 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 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.

North State Street Air Rights (Chicago) Owner, LLC (Print

or type name of Disclosing Party)

By:
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President

(Print or type title of person signing)

County,

Notary Public.
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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 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-
brodier 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 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 ofthe 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
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SECTION I   GENERAL INFORMATION

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

(Chicago) Holdings, LLC

Check ONE ofthe following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant
North State Street Air Rights (Chicago) Owner, LLC

OR

2. fX a legal entity holding a direct or indirect interest in the Applicant. State the legal name ofthe

Applicant in which the Disclosing Party holds an interest: OR

3. [ ] a legal entity with a right of control (see Section II.B.l.) Stale the legal name of the entity in

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
" Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

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

If 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

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

1.  Indicate the nature of the Disclosing Party:
[ ] Person [X Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
[ ] Privately held business corporation [ ] Joint venture
[ ] Sole proprietorship [ J Not-for-profit corporation
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

3.   For legal entities not o^|ijized in the State oflllinois: Has the organization registered to do business in the State
oflllinois as" a foreign entity?

[]Ycs iXNo []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 other person or entity

that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title

North State Street (Chicago) Manager, LLC 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

Officer List
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Officer List

I

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.

Percentage Interest in the Disclosing Party

North State Street (Chicago) Manager, LLC

6922 Hollywood Blvd Los Angeles, CA 90028

6922 Hollywood Blvd Los Angeles, CA 90028

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?

XNo

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.
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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 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.

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415,"substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

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

child support obligations by any Illinois court of competent jurisdiction?

[]Yes rXNo []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 {} No
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[ ] 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 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

Cily. 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.l. 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 couvicted 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 fivc-ycar period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is
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· 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, wilh the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official 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 dale 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 lhe following lists maintained by the

Office of Foreign Assets Control ofthe U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

Office of the City Clerk Printed on 5/20/2022Page 549 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best ofthe Disclosing Parry's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-monlh period preceding the execution dale of this EDS, to an

employee, or elected or appointed official, of lhe City of Chicago. For purposes of this statement, a "gift" does not

include: (i) anything made generally available to City

Page 6 of 13

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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 ofthe Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predator)' 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 of the Municipal Code, explain here
(attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same

Page 7 of 13

meanings when used in this Part D.

1. In accordance 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 X No * to Disclosing Party's best knowledge

NOTE: If you checked "Yes" to Item D.l., 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 [ ] No

3. If you checked "Yes" to Item D.l., 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 Parly checks 2., the Disclosing Party must disclose below or in an
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Please check either 1. or 2. below. If the Disclosing Parly 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.

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.
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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):

(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. 1. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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.

Office of the City Clerk Printed on 5/20/2022Page 552 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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
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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 [ ] 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.)

[]Ycs []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 []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,
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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
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i

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.citvofchicago.org/Ethics

<http://www.citvofchicago.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 Infonnation 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 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 lhe Municipal Code.

The Disclosing Party represents and warrants that:
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The Disclosing Party represents and warrants that:

F. L    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

Page 11 of 13

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 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.

North State Street (Chicago) Holdings, LLC (Print or

type name of Disclosing Party)

By

(Print or type name of persoivsigning) Vice President

(Print or type title of person signing) STgncd^and sworn to before me on (date)

(Sign here) Eric Rubenfeld

at ^^^Coiinty, (state).

"^-^ Notary Public.

Commission expires: ^--^ .
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CALIFORNIA JURAT WITH AFFIANT STATEMENT

-rjfjSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No 1

State of California County of

f

DEANAJEAN WALK Commission # 1928343 Notary Public - California z Los Angeles County
J^s^y MyComm Expires Mar 12.2015 t v w f v w ww» <* w v <t> v m < v"T«o

Place Notary Seal Above
Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me on this M£_ day of Slfje+ltWC 20 H .
Date Month Year

by

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

(2) : ,
Name of Signer

proved to me on the basis of satisfactory evidence ^ to be the person who appeared ^toi^fore me.)

Signature

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form io another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1 :  ■ - OF SIGNER SZ ^

Top of thumb here

Further Description of Any Attached Document
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Further Description of Any Attached Document

(0      Title or Type of Document:

. Number of Pages:

Signer(s) Other Than Named Above

© 2010 National Notary Association • NationalNotary.org • 1-800-US NOTARY (1-BO0-076-6827)

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 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 U.B. La., 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 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 ofthe 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 (I) 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: North State Street

(Chicago) Manager, LLC

Check ONE of the following three boxes:

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

North State Street Air Rights (Chicago) Owner, LLC

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: OR

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    . 6922 Hollywood Blvd., 9th Floor
' Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person:  Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„      . , . . ... ^™ Department of Housing and Economic
G. Which City agency or department is requesting this EDS? rjgygiopf^gnt
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G. Which City agency or department is requesting this EDS? rjgygiopf^gnt

If 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

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:

[ ] Person IX 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 [ ] Yes [ ] No
[ ] Trust [ ] Olher (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

oflllinois as a foreign entity?

[ ] Yes D( 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 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 other person or entity

that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title
CIM Fund III, L.P. Sole Member
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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% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

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

CIM Fund III, L.P. 6922 Hollywood Blvd 100%

Los Angeles, CA 90028

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 M No

If yes, please identify below the namc(s) of such City elected official(s) and describe such relationship(s):
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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 (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 Parly 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
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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 fX 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 1 ("Article F')(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with, the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section II.B.l. 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.
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3. The certifications in subparts 3, 4 and 5 concern:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Parly, 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, wilh 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 lhe 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.
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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 Bxircau 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. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or
caused to be given a gift, 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: (j) anything made generally available to City
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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 $10 per recipient.

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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is OiiS 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
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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 Parly is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here
(attach additional pages if necessary):

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
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 Malter?

[ ] Yes X No * to Disclosing Party's best knowledge

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 properly taken pursuant to the

City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.l., 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
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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 Parly 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 wilh the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Parly 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.
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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 Parly 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

L  List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who

have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Parly with respect to the Matter.)
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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.

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
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

□ Yes [JNo If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[]Yes []No
:;; ...

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due undei- the applicable filing requirements?

[]Yes []No

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

opportunity clause?
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[ ] 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
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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.citvofchicago.org/Ethics
<http://www.citvofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

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

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 ofthe Municipal Code (imposing PERMANENT
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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:

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
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use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parlies 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 ofthe items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to tiiis 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 ofthe date furnished to the

City.

North State Street (Chicago) Manager, LLC (Print or

type name of Disclosing Party)

By: ?Z~^'Z~
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President (Print or type title of person signing)

^Signed and sworn to before me on (date)
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^Signed and sworn to before me on (date)

at     ""*---...,. County, (state).

Notary Public.

Commission expires: ""---^ .
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CALIFORNIA JURAT WITH AFFIANT STATEMENT
•0)3ee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to bo completed only by document signerfs], not Notary)

I

State of California County of

Los AytfytM^

DEANA JEAN WALK F Commission # 1928343 | Notary Public - California z

z v5aB?y Los Ar,seles County i
1 N*SS5^ MyComm Expires Mar 12, 2015 ^.

Place Notary Seal Above

Subscribed and sworn to (or affirmed) before me on this %L day of Slpfa^lO H .
Data Month Year

by

Name ol Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signature

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
iorm to another document.
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iorm to another document.
Top of thumb here

RIGHT THUMBPRINT ■ RIGHTTHUP.TBPRINT OF SIGNER #1     ■    OF SIGNER *2 '
Top of thumb here

Further Description of Any Attached Document

$      Title or i ype of Document:.

. Number of Pages:

Signei(s) Other Than Named Above:

©2010 National Notary Association ■ NatlonalNolary org • 1-800-US NOTARY (1-800-876-6827)

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 Parry 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 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 ofthe Disclosing Parly, 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 ofthe 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 [XNo

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entily to which such
person is connected; (3) the name and title ofthe elected city official or department head to whom such person has a
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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: CIM Fund

III, LP

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: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:      6922 Hollywood Blvd., 9th Floor
" Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan __

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.Office of the City Clerk Printed on 5/20/2022Page 572 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „„ . , ^. , ,. ^^„„ Department of Housing and Economic

G. Which City agency or department is requesting this EDS? development

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

Specification # and Contract U
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY I.   Indicate the nature of the Disclosing Party:
[ ] Person [ ]
[ ] Publicly registered business corporation [ ]
[ ] Privately held business corporation [ ]
[ ] Sole proprietorship [ ]
[ ] General partnership (Is
[X 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))?

[ ] Yes [ ] No
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 oflllinois as a foreign entity?

[]Yes |)(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).
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members, write "no members." For trusts, estates or other similar entities, list below the legal titleholder(s).
If the entity is a general partnership, limited partnership, limited liability company, limited liability

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

Name Title

CIM Fund III GP, LLC General Partner (0.0573% owner of CIM Fund III, LP)

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 Patty. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or
other similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of
Chicago ("Municipal Code"), the City may require any such additional information from any applicant which
is reasonably intended to achieve full disclosure.

-32.5% -12.5%
Percentage Interest in the

Name Business Address Disclosing Party

California Public Employees' Retirement System       400 Q Street, P.O. Box 942701 27.5

_ SaCTamento, CA 94229-2701

New York State Common Retirement Fund 110 State Street 7.5

 Albany, NY 12236       ; _

Teacher Retirement System of Texas 1000 Red River St. 7.5

 _ Austm,JTX 7_870J.
Ivanhoe US Equities, LP 1001 Victoria Square, Suite 500 7.5

_ Montreal, Quebec Canada H27 2B5
Note: All entities above are exempt from riling separate EDS Forms under exemption 2(b) ofthe EDS Rules. No

other entity owns 7.5% or more ofthe Disclosing Party. 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 jX No

If yes, please identify betow the name(s) of such City elected official(s) and describe such
relationship(s);
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SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

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

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

jX 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 Parly been declared in arrearage
on any child support obligations by any Illinois court of competent jurisdiction?
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[]Yes rXNo []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 [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 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.
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2. The Disclosing Parly and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. 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.
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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:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or 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 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 lhe direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entily 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 wilh 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 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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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 with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

fXisnot

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
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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 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 widi 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 of the 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 arc defined in Chapter 2-156 ofthe Municipal Code have the same
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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?

[ 1 Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

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

2. Unless sold pursuant lo 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?

f ] Yes [ ] No

3. If you checked "Yes" to Item D.I., 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
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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 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 comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.
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 lhe 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 wilh respect to the Matter: (Add sheets if necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

Office of the City Clerk Printed on 5/20/2022Page 580 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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.

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) ofthe Internal Revenue Code

of 1986 but has not engaged and will not engage in."Lobbying
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[ ] Yes [ ] No
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[ ] 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:

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
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i

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 Parry 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 die 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
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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 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:

F. L   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 Untiled 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
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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 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 ofthe date
furnished to the City.

CIM Fund III, L.P. a Delaware limited

partnership by: CIM Fund III GP, LLC

a California limited liability company
its general partner

bv: fT/Z-
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bv: fT/Z-
Eric Rubenfeld (Print or type name of person

signing)

Vice President and Secretary (Print or type

title of person signing)

"Signed and sworn to before me on (date)
at County, (state).

Notary Public.

Commission expires:
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CALIFORNIA JURAT WITH AFFIANT STATEMENT

Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this day of Spje>^20 H .

Month Year Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signage of Notary Public

OPTIONAL

Though tlie information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1    ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:
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Title or Type of Document:

. Number of Pages: _

Signer(s) Other Than Named Above: .

© 2010 National Notary Association • NationalNotary.org <http://NationalNotary.org> • 1-800-US NOTARY (1-800-B7G-6827) Item #E910

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 tlie 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, molher-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 tbe Disclosing Party listed in Section TLB. 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 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 (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.
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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: CIM

Fund III GP, LLC

Check ONE of the following three boxes:

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

OR
2. fX 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: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan
i

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

_      . , „. , ... „^ Departmentof Housing and Economic

G. Which City agency or department is requesting this EDS? Deveiop^^
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G. Which City agency or department is requesting this EDS? Deveiop^^

If 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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
] Person |X 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 [ ] Yes [ ] No
] Trust [) Other (please specify)

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

California

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

[ ] Yes 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 of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title

CIM Group, 1.P Managing Member
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CIM Group, 1.P Managing Member

2.   Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

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 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

CIM Group, LP 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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 X No

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

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,
accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to
retain in connection with the Matter, as well as the nature of the relationship, and the total amount of the fees
paid or estimated to be paid. The Disclosing 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, tlie 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.

(Add sheets if necessary)

Oi 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
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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 fXNo- []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?

[lYes []No

B. FURTHER CERTIFICATIONS

1.  Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City', then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article 1 is a continuing requirement for doing business with the

Cily. 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.l. 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
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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 hot, within a fivc-ycar period preceding the date of this EDS, been convicted, adjudged guilty, or
found liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other unit
of local government.

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

• the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Parly, 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
entily 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 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 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 tlie 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
Office of the City Clerk Printed on 5/20/2022Page 591 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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 stale 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 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. To lhe best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Pisclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Parly has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution date of this EDS, to an

employee, or elected or appointed official, ofthe Cily of Chicago. For purposes of this statement, a "gift" does not

include: (i) anything made generally available to City
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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 $10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
Office of the City Clerk Printed on 5/20/2022Page 592 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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

1. t j is X is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

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

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-
32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 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 arc defined in Chapter 2-156 of the Municipal Code have the same
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L,
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 lo 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.
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Does the Malter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.L, 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 Parly 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 comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.
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 Parly
has found no such records.
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I

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
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proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt
obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

(If no explanation appears or begins on the lines above, or if the letters "N A" 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 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.

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
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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.
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[]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:

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

Page 10 of 13

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 wilh 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
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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.org/Ethics <http://www.citvofchicago.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, iu 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 ofthe Municipal Code.

The Disclosing Party represents and warrants that:

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 Cily. 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
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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
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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 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.

CIM Fund III GP, LLC

a California limited liability company

By:

(Sign here) Eric

Rubenfeld
(Print or type name of person signing)

Vice President and Secretary (Print or type

title of person signing)

Signed^and sworn to before me on (date)
at "*"--^     County, (state).

Notary Public.

Commission expires:
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-GpSee Attached Document (Notary to cross out lines 1-6 below)
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-GpSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signerfs], not Notary)

Signature of Document Signer No. 1

State of California

County of   /-OS AwhtM^
DEANAJEAN WALK Commission # 1928343 Notary Public - California z Los Angeles County >

5 ^au^ My Comm Expires Mar 12.20151>

by

Data Month Year

Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

(2) ,
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Placo Notary Seal Above

OPTIONAL

Though the information below is not required by law, It may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

RIGHT THUMBPRINT OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

Document Date: Number of Pages:.

Signerfs) Other Than Named Above: .

© 2010 National Notary Association • NationalNotary.org <http://NationalNotary.org> ■ 1-800-US NOTARY (1-800-876-6827)
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship"
with any elected city official or department head. A "familial relationship" exists if, as of the date this EDS is
signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any 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 II.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 ofthe 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 [XNo

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.

Page 13 of 13
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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: CIM

Group, LP

Check ONE of the following three boxes:

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

OR
2. ty[ 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: North State Street Air Rights (Chicago)
OR Owner, LLC

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:      6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

~ „T1 . . _. . ... „„„„ Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Deve|0pment

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

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I.   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))?
X Limited partnership [ ] Yes [ ] No
] Trust [] Other (please specify)

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

California

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 $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 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 other person or entity that controls the day-to-day management of the Disclosing Party. NOTE: Each
legal entity listed below must submit an EDS on its own behalf.

Name Title

CIM Management, Inc. General Partner

2.   Please provide the following information concerning each person or entity having a direct or indirect
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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% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or
other similar entily. 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

CIM Group, LLC 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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):

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

Oi 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 (XNo []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 [ ] 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
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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.

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of ihose persons or entities
identified in Section II.B.l. 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 b3' the City or by the federal government, any state, or any other unit
of local government.

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

· the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another
person or entity. Indicia of control include, without limitation: interlocking management or ownership;
identity of interests among family members, shared facilities and equipment; common use of employees; or
organization of a business entity following the ineligibility of a business entity to do business with federal or
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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 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").

Page 5 of 13

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

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

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

c. made an admission of such conduct described in a. or b. above that is a malter 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of theOffice of the City Clerk Printed on 5/20/2022Page 606 of 728
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7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, 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.

8. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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
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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 S10 per recipient,

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

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi ,s not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
Chapter 2-32 of the Municipal Code. 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 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 of the Municipal
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32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the 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 arc defined in Chapter 2-156 of the Municipal Code have the same

Page 7 of 13

i

meanings when used in this Part D.

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

[ ] Ycs X No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., 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 tlie name of any other person or entity
in the purchase of any property that (i) belongs lo 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 [ ] No

3. If you checked "Yes" to Item D.l., 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
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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 comply with these
disclosure requirements may make any contract entered into with the City in connection with the Matter
voidable by the City.

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

(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
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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 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.

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) of the Internal
Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
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Activities".

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

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit the

following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance
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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?

[]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:

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
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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 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
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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:

F. L    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
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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 Parly 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 ofthe date
furnished to the City.

CIM Group, LP.
a California limited partnership

by: CIM Management, Inc. A
California corporation its general
partner
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partner

bV: eryz-
Eric Rubenfeld

(Print or type name of person signing)

Vice President and Secretary

(Print or type title of person signing)
Commission expires:
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i

CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § e202

g

See Attached Document (Notary to cross out lines 1-6 below) See Statement Beiow (Lines 1-6 to be completed only by
document signer[s], not Notary)

Signature of Document Signer No. 1
, i * * »i

State of California County of

itf---»-*---****»t

DEANA JEAN WALK Commission # 1928343 | Notary Public - California z

1 >33S£^ Mv Comm. Expires Mar 12, 2015 r>

Place Notary Soal Above
Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me

on this day of Slffa^20 W .
Date Month Year

by

Name of Signor
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Name of Signor

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.)

(and

(2) :
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)
Signature

OPTIONAL

Though the Information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OFSIGNER#1     ■    OF SIGNER #2

Top of ttiumb here

Further Description of Any Attached Document

|j      Title or Type of Document:

(A
h      Document Date: Number of Pages:

Slgner(s) Other Than Named Above:

© 2010 National Notary Aasoclation ■ National.Notary.org <http://National.Notary.org> • 1-800-US NOTARY (1-600-876-6827)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFEDAVIT

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 dale 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 TLB. 1 .a., if
the Disclosing Party is a corporation; all partners of the Disclosing Party, if tlie Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Parly, if the Disclosing Party is a limited
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partnership; all general partners and limited partners of the Disclosing Parly, 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 lhe 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 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 cily 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: CIM

Management, 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: North State Street Air Rights (Chicago)
OR Owrier, LLC
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OR Owrier, LLC

3. [] a legal entity with a right of control (see Section II.B.L) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:      6922 Hollywood Blvd., 9lh Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D.Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Development

If 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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

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

[ ] Yes [ ] No
[) Other (please specify)

1. Indicate the nature of the Disclosing Party: f ] Person [ [ ] Publicly registered business corporation [ [X Privately
held business corporation [ [] Sole proprietorship [ [ ] General partnership (]
[ ] Limited partnership
[3 Trust [

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

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

oflllinois as a foreign entity?

[3 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 ate legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).
If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or joint

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

Name Title See Schedule I

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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Officer List

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 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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intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

CIM Group, LLC 6922 Hollywood Blvd., 9th Floor 100%

Los Angeles, CA 90028

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 XNo

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

(Add sheets if necessary)

Oi 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 |XNo [ ] 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 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.l. of this EDS:
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Section II.B.l. 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:

• the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official 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:
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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 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 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. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of lhe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-monih 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
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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 S10 per recipient.

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

Disclosing Parly must explain below:
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that the

Disclosing Party certified to the above statements.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance with Section 2-156-110 ofthe Municipal Code: Does any official or employee ofthe City have a
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1. In accordance 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 XNo
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., 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 [ ] No

3. If you 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.

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.

Page'8 of 33

i

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
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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 Vf- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or
entity listed in Paragraph A.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.

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 ] 986
but has not engaged and will nol engage in "Lobbying
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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
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes [)No If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director 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?

[}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
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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 lespect 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
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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 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:

F. L    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
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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.
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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.

CIM Management Inc., a California
corporation

(Sign here)

Eric Rubenfeld (Print or type name of person signing)

Vice President and Secretary (Print or type title of

person signing)

^5^-Ci>=A^Cw <^L
-Signed and sworn to before me on (date)
at County, (state).

Notary Public.
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 82o2

•0>>ee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signers], not Notary)

Signature of Document Signer No. 1

State of California County of

Los AytfytM*

DEANA JEAN WALK t Commission # 1928343 I Notary Public - California z
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DEANA JEAN WALK t Commission # 1928343 I Notary Public - California z

J
- -v^p^,        Los Angeles County g My Comm Expires Mar 12. 2015 E

Place Notary Seal Above

by

(1) -
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^fcj
(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who arppeareeL^before me.)

Signature

OPTIONAL

Though the Information below is not required by law. it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

Document Date: Number of Pages:.

Signer(s) Other Than Named Above: .

O 2010 National Notary Association • NationalNotary.org <http://NationalNotary.org> • 1-flOO-US NOTARY (1-800-676-6827)

i

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, tlie 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 Teiated 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 JLB.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 ofthe 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 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 Parly submitting this EDS. Include d/b/a/ if applicable: CIM Group,

LLC
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LLC

Check ONE ofthe following three boxes:

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

OR
2. fX 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: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 fax: 323-446-7109 Email: mregan@cimgroup.com
<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ „„ . , ^. , . ... „„    Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Development

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

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
[ ] Person |X Limited liability company
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[ ] Person |X Limited liability company
[3 Publicly registered business corporation [3 Limited liability partnership
[ ] Privately held business corporation [ 3 Joint venture
[ J Sole proprietorship [ 3 Not-for-profit corporation
[ 3 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ 3 Limited partnership [ J Yes [ ] No
[ J Trust [ 3 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 oflllinois as a foreign entity?

[]Yes XNo [3 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 titleholdcr(s).

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

Name Title

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

Page 2 of 13

Officer List
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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 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

CIM Holdings, LLC 6922 Hollywood Blvd., 9th Floor 99.8%

Los Angeles, CA 90028

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 <X No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Malter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any

person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or
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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 Parly   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)

Oi 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 |XNo [ ] 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 []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
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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.

Page 4 of 13

2. The Disclosing Parly and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of federal

or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;

making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Parly;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls tlie 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
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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 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").

- 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 lo 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.

5. Neither the Disclosing Parly 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 Parly understands and shall comply with the applicable requirements of Chapters 2-55
(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal
Code.

7. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Parly was, at any time during the 12-month period preceding the execution date of this EDS, an
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Disclosing Parly was, 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.

8. To the best of lhe Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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

Page 6 of 13

employees or lo the general public, or (ii) food or drink provided in the course of official City business and
having a retail value of less than $10 per recipient.

9. If the Disclosing Parly is unable to certify to any of tlie above statements in this Part B (Further
Certifications), the Disclosing Parly must explain below:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi ^ not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 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 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):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same

Page 7 of 13

I

meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.3., proceed to Items D.2. and D.3. If you checked "No" to Item D.L,
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 [ ] No

3. If you 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
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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 i. 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.

Page 8 of 13

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):

(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 ofthe Disclosing Party with respect to
thcMatter.)

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
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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.

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
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Activities".

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [.] No

If "Yes," answer the three questions below:

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

[ ] Yes [ ] No

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

[ ] Yes [ ] No

3. Have you participated in any previous contracts or subcontracts subject to the equal
opportunity clause?
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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
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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 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. 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 Parly to participate in other transactions with the City. Remedies at law for a false statement of
material fact may include incarceration and an award to the City of treble damages.

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

E.The information provided in this EDS must be kept current. In the event of changes, lhe 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
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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 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:

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 Cily. 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 lhe Applicant, the Disclosing Party and its Affiliated Entities will not
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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 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 ofthe dale
furnished to the City.

CIM Group, LLC,

a Delaware limited liability

By:

(Sign here) Eric

Rubenfeld
(Print or type name of person signing)

Vice President & Secretary (Print or type titleOffice of the City Clerk Printed on 5/20/2022Page 641 of 728
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Vice President & Secretary (Print or type title

of person signing)

SigTied^nd sworn to before me on (date)
at "^---^County, (state).

Notary Public.

Commission expires:

Page 12 of 13
I

GOVERNMENT CODE § 8202

CALIFORNIA JURAT WITH AFFIANT STATEMENT

i
|    {£See Attached Document (Notary to cross out lines 1-6 below)
|    □ See Statement Below (Lines 1-6 to be completed only by document signerfs], not Notary)

Signature of Document Signer No.

State of California

County of   L-OS> /Wyrl^
Signature ot Document Signer No 2 (If any)

Subscribed and sworn to (or affirmed) before me

on this day of Stpt&l 1^20 H .
Month

by
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J~^r^r DEANA JEAN WALK \
*p Commission # 1928343 |

Notary Public - California I

SVSjjS^ Los Angeles County g

1 My Comm. Expires Mar 12. 20151

>tt»n i m n n »* wr v w\

Place Notary Seai Above
Name of Signer

proved to me on the basis of satisfactory evidence | to be the person who appeared before me (.) pjg ^
(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who aj3pear-ec^ before me.)

Signature

OPTIONAL

Though the information below is not required by lav/, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
form to another document

RIGHT THUMBPRINT OF SIGNER ti2
Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

. Number of Pages:.

Signer(s) Other Than Named Above:

© 2010 National Notary Association • NationalNotary org • 1-800-US NOTARY (1-8O0-876-6B27) Item #5910

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.
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Under Municipal Code Section 2-154-015, tlie 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 TLB. 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 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 ofthe 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 litle 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: CIM Holdings,
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A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: CIM Holdings,

Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR

2. fX 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: North State Street Air Rights (Chicago)

OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address ofthe Disclosing Party:    6922 Hollywood Blvd., 9th Floor

Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

,   , . „^„« Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Deve|0pment

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

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:
[ ] Person [ ] Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
Oi 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 [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

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

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 t ] 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, limitedpartnership, limited liability company.Timited partnership or joint venture,

list below the name and title of each general partner, managing merarJcf, manager or any other person or entity that

controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an EDS

on its own behalf.

Name Title See Schedule I

2.  Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List
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Officer List

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

Richard Ressler                      6922 Hollywood Blvd., 9th Floor 50.00%

 Los Angeles, CA 90028 ,
Avraham Shemesh 6922 HollywoodI Blvd., 9th Floor 18.75%

, w Los Angeles, CA 90028 m

IbaLTKuba "     """    6922 Hollywood"Blvd^9* Floor   ~ 18.75%
Los Angeles, CA 90028 ____

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 M 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 OTITER 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
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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.

(Add sheets if necessary)

Oi 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 |XNo [ ] 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
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1.  Pursuant to Municipal Code Chapter 1 -23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance wilh 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.

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.l. 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:

· 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 alt persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Parly, 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
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following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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I

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 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) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
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7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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

Page 6 of 13

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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one) []is X'snot

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

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

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the DiscLosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 ofthe Municipal Code have the same

Page 7 of 13

i

meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 docs not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you 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
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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.

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.
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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 ofthe Disclosing Party with respect to the Matter: (Add sheets if necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing 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 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.

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 InternalOffice of the City Clerk Printed on 5/20/2022Page 653 of 728
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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

buthas not engaged and will not engage in "Lobbying
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director 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?

[) Yes [ 3 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:
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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

Page 10 of 13

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 oh 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 infonnation 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:

F. L   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
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F.2    If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not

Page 11 of 13

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 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 ofthe date furnished to the City.

CIM Holdings, Inc.,
a California corporation

By:
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President & Secretary (Print or type title of

person signing)
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 6202

I >9>See Attached Document (Notary to cross out lines 1-6 below) | § □ See Statement Below (Lines 1-6 to be
completed only by document signerfs], not Notary) |

Signature ol Document Signer No. 1

State of California County of

......
DEANA JEAN WALK t immission # 1928343 £

Signature ot Document Signer No. 2 (if any)
Date

by (1).

Subscribed and sworn to (or affirmed) before me on this At day of Sffi&<^. 20 )j .
Year

6£/6 (lukwiJ&JlcA
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (■)}$>
(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence | to be the person who appeared before me.) |

Signature
Place Notary Seal Above

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

RIGHT THUMBPRINT OF SIGNER tf1;

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

. Number of Pages.
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Signer(s) Other Than Named Above:

O 2010 National Notary Association • NatlonalNotary.org <http://NatlonalNotary.org> • 1-600-US NOTARY (1-800-876-6827)

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, die 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 treasur er 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-
brodier or half-sister.

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section JJ.B. 1 .a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Parly 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 entily 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 LX 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: CIM

Holdings, LLC

Check ONE of the following three boxes:

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

OR
2. Oi 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: North State Street Air Rights (Chicago)
OR Owner, LLC

3. [ ] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109 Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D. Name of contact person: Michael Regan  _

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

Department of Housing and Economic

G. Which City agency or department is requesting this EDS? rjeve|0pment

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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
] Person |X 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 [ ] Yes [ ] No
] Trust [ ] Other (please specify)

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

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

oflllinois as a foreign entity?

[ ] Yes 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 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 odier 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

CIM Holdings, Inc. Managing Member
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2.  Please provide the following information concerning each person or entity having a direct or jndirectbencficial
interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Charles E. Garner II Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Nicholas V. Morosoff Vice President

Eric Rubenfeld Vice President and Secretary

Kelly Eppich Vice President

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

CIM Holdings, Inc. 6922 Hollywood Blvd., 9th Floor 36.7%
Los Angeles, CA 90028 _ ___

"Clivi'Tj7ban~REITlv1anagement,   6922 r^nyXvo"od^ivd.] 9^ Hoor   " 13.9%
Jnc. Los Angeles, CA 90028
" Orchard Investments" LLC 6922 Hollywood Blvd., 9th Floor 13.5% ~

Los Angeles, CA 90028

TlM Group (CA)~LLC ~     '      6922 HrJywooTBTvd.", 9th Floor "T5%

Los Angeles, CA 90028

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 XNo

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

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)

Pi Check here if the Disclosing Parly 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?
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child support obligations by any Illinois court of competent jurisdiction?

[]Yes rXNo []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 l")(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 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.

Page 4 of 13

1

2. The Disclosing Party and, if the Disclosing Party is a legal entily, all of those persons or entities identified in

Section II.B.l. 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 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 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
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(federal, state or local) terminated for cause or default; and

e. have hot, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable
in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,
instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with lhe Contractor, is under common control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official 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 tlie 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 orOffice of the City Clerk Printed on 5/20/2022Page 664 of 728
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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 with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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" docs not

include: (i) anything made generally available to City
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one) [ ] is |)$isnot

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Parry IS a financial institution, then the Disclosing Party pledges:
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2. If the Disclosing Parry 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 Tender 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 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 of the 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 arc defined in Chapter 2-156 of the Municipal Code have the same
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meanings when used in this Part D.

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

[]Yes MNo * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 [ ] No

3. If you 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:
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Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in tlie 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 l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing Party and

any and all predecessor entities regarding records of investments or profits from slavery or slaveholder insurance policies

during the slavery era (including insurance policies issued to slaveholders that provided coverage for damage to or injury

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

I.  List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who

have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be
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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 ofthe 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 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.

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 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
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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 Cily upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

[ ] Yes [ ] No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[]Ycs []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?
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Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[ ] Yes [ ] No

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

[ ] Yes [) No

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

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
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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.citvofchicago.org/Ethics
<http://www.citvofchicago.org/Ethics>, and may also be obtained irom 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 ofmaterial 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 Cily in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

infonnation submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must
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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 of the Municipal Code.

The Disclosing Party represents and warrants that:

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
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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.I. 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.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 ofthe date furnished to the City.

CIM Holdings, LLC,

a Delaware limited liability company

By:  CIM Holdings, Inc.,

a California corporation, its manager

By:
(Sign here)

Eric Rubenfeld (Print or type name of person signing)

Vice President & Secretary (Print or type title of

person signing)
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person signing)

Commission expires:

"Signed and sworn to before me on (date)

at County,

(state).

Notary Public.
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code s 8202

-2TjSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document sigrier[s], not Notary)

Signature of Document Signer No. 2 (rf any)

Subscribed and sworn to (or affirmed) before me on this U£_ day of Sif^M^C20 H .
Date Month Year

by

Name ot Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^jtj
JN«,        Los Angeles County -My Comm. Expires Mar 12, 2015 L * 9 1 * V V W V W 9 * U W * W V v w m\

(and

(2)
Name ol Signer

proved to me on the basis of satisfactory evidence
to be the person who appe^ed--before me.)

j

(a
Signature

[□nature of ffotary Public

OPTIONAL
Top of thumb here

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER #2

Further Description of Any Attached Document

Title or Type of Document:
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Title or Type of Document:
. Number of Pages.

Top ot thumb here

O 2010 National Notary Association • NationalNotary.org ■ 1-800-US NOTARY (1-flO0-B76-6827)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFD3AVIT

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, die 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 of die Disclosing Party listed in Section H.B. La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners 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 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 (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 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: CIM Urban

REIT Management, 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: North State Street Air Rights (Chicago)
OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9lh Floor
Los Angeles, CA 90028

C. Telephone: 323-860-7458 Fax: 323-446-7109, Email: mregan@cimgroup.com

<mailto:mregan@cimgroup.com>

D.Name of contact person:  Michael Regan

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):
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Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

_   ,rI . , . ,. Department of Housing and Economic

G. which City agency or department is requesting this EDS? Development

If 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

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

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

[ 3 Yes [ 3 No
[J Other (please specify)

1. Indicate the nature of the Disclosing Party: [ j Person [ [ ] Publicly registered business corporation [ [X
Privately held business corporation [ [ ] Sole proprietorship [ [ ] General partnership (]
[ ] Limited partnership
[3 Trust [

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

California

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?

[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 entity listed below must submit an EDS on its own behalf.

Name Title See Schedule I
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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

Officer List

Avraham Shemesh President and Treasurer

Richard S. Ressler Vice President

Shaul Kuba Vice President

David Thompson Vice President and Chief Financial Officer

Eric Rubenfeld Vice President and Secretary

Nicholas V. Morosoff Vice President

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 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

Richard Ressler 6922 Hollywood Blvd., 9th Floor >7.5%*

__ Los Angeles, CA 90028
Avraham Shemesh 6922 Hollywood Blvd., 9th Floor >7.5%*

___ Los Angeles, CA 90028
ShaulKuba"'      ^92~2~HoTlywood Blvd.,9th Floor "      " >7.5%*~ "

Los Angeles, CA 90028

* Collectively, Richard Ressler, Avraham Shemesh, and Shaul Kuba own 87.5% of the Disclosing Party.

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 X No

If yes, please identify below the name(s) of such City elected official(s) and describe such relalionship
(s):
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SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action
on behalf of any person or entity other than: (1) a not-for-profit entily, 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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I

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

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE: ;
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities.that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on
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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 |XNo [ ] 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 [ ] 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 wilh, or has admitted guilt of, or has ever been convicted

of, or placed under supervision for, any criminal offense involving actual, attempted, or conspiracy to commit

bribery, theft, fraud, forgery, perjury, dishonesty or deceit against an officer or employee of the City or any sister

agency; and (ii) the Applicant understands and acknowledges that compliance with Article I is a continuing

requirement for doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance

timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.

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.l. 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.
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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:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent or

employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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ii
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 dale this EDS is signed, or, with respect to a Contractor,
an Affiliated Entity, or an Affiliated Enlity 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
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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 with the applicable requirements of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing
Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is Oi is n°t

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
Office of the City Clerk Printed on 5/20/2022Page 679 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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

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

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

1. In accordance 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?

[]Vcs XNo
* to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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 [ ] No

3. If you 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:
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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 I. 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.

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.
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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):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be
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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 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 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.

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 Parly 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
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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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

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

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[ ] Yes [ ] No

3. Have you participated in any previous contracts or subcontracts subject to the equalOffice of the City Clerk Printed on 5/20/2022Page 682 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

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
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contract or other agreement between the Applicant and tbe 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 Cily 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 Cily. 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 attacluajsnis 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 infonnation contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The infonnation 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
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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:

F. L   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
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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 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 ofthe date furnished to the City.

CIM Urban REIT Management, Inc., a
California corporation

By:.

(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Vice President & Secretary (Print or type title of
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Vice President & Secretary (Print or type title of

person signing)

-^igned and sworn to before me on (date)

at *"-~--.„. _^ County,  (state).

-„_ ^ Notary Public.

Commission expires:
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § -202

-L^See Attached Document (Notary to cross out lines 1-6 below) i    u See Statement Below (Lines 1-6 to be
completed only by document signer[s], not Notary)

1 ■
K Signature ot Document Signer No. 1

l State of California

J County of   L.OS. AytfytM*

1

1
_ - _ • *

OEANA JEAN WALK Commission # 1928343 Notary Public - California z ^ . ___^, .        Los Angeles County g J ^iiK*5^ My Comm. Expires
Mar 12. 20151

Place Notary Seal Above

Signature of Document Signer No. 2 (If any)

Subscribed and sworn to (or affirmed) before me on this _____ day of _S_{____l__f 20j___,
Data Month Year

by
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Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me

(and

(2)
Name of Signer

proved to me on the basis of satisfactory evidence to be trie person who app^red ^fore me.)

k/3
Signature

^Sigj

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal
and reattachment of this form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER #1     ■    OF SIGNER 12

Top of thumb here

Further Description of Any Attached Document

Title or Typo of Document:

Document Date: Number of Pages:.

Signerfs) Other Than Named Above: .

O 2010 National Notary Association • NationalNo1ary.org <http://NationalNo1ary.org> • 1-800-US NOTARY (1-800-876-6827)

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.
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"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section ILB.La., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners 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 ofthe Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in tlie
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.

Page 13 of 13

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: Orchard

Investments, 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: 108 North State Street (Chicago) Owner,
OR LLC

3. [] a legal entity with a right of control (see Section II.B.L) 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:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: (323) 860-9542 Fax: (323) 372-3729 Email: erubenfeld@cimgroup.com
<mailto:erubenfeld@cimgroup.com>

D. Name of contact person: Eric Rubenfeld

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„       ■ , , -     .. Department of Housing and Economic

G. Which City agency or department is requesting this EDS? _eve|0pment

If 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

SECTION n   DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
] Person (X
] 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))?

[ ] Yes [ ] No
Other (please specify)
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2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

California

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 XNo UN/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 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

Orchard Capital Corp. Managing Member

2.  Please provide the following information concerning each person or entity having a direct or indirect
beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an
interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Richard S. Ressler President

Zohar Loshitzer Vice President

Mark T. Yung Vice President

Eric P. Rubenfeld Secretary

Richard S. Ressler Chief Financial Officer

Neil M. Slavin Controller

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or
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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

Richard Ressler, alongwith four individual trusts, are the 100% owners of the Disclosing Party, with the fourtrusts owning more than
7.5% each.

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 XNo

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 Malter, 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 Parly must either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

retained or anticipated      Address      (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

(H 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 (XNo [ ] 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
of the City or any sister agency; and (ii) the Applicant understands and acknowledges that compliance with
Article I is a continuing requirement for doing business with the City. NOTE: If Article I applies to the
Applicant, the permanent compliance timeframe in Article I supersedes some five-year compliance timeframes
in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.l. 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 tlie 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:

*the Disclosing Party;
· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with
the Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of
Subcontractors and Other Retained Parties");
· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party,
is controlled by the Disclosing Party, or is, with the Disclosing Parly, 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 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").
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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 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 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. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, no current employee of the
Disclosing Party was, at any time during the 12-month period preceding the execution date of this EDS, an
employee, or elected or appointed official, of die City of Chicago.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not
given or caused to be given a gift, 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
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one) [ ] is |)

_isnot

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 of the Municipal Code. We
further pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
Chapter 2-32 of the Municipal Code. We understand that becoming a predatory lender or becoming an affiliate
of a predatory lender may result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-
32-455(b) ofthe Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the 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 arc defined in Chapter 2-1S6 ofthe Municipal Code have the same
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Any words or terms that arc defined in Chapter 2-1S6 ofthe Municipal Code have the same
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i

meanings when used in this Part D.

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

[ 1 Yes X No * to Disclosing Party's best knowledge after reasonable inquiry

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

2. Unless sold pursuant lo 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 tlie 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
properly taken pursuant to the City's eminent domain power docs not constitute a financial interest within the
meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you 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.

_____L The Disclosing Party verifies that the Disclosing Party has searched any and all records of the
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_____L The Disclosing Party verifies that the Disclosing Party has searched any and all records of the
Disclosing Party and any and all predecessor entities regarding records of investments or profits from slavery or
slaveholder insurance policies during the slavery era (including insurance policies issued to slaveholders that
provided coverage for damage to or injury or death of their slaves), and the Disclosing Party has found no such
records.
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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 ofthe Disclosing Party with respect to the Matter: (Add
sheets if necessary):

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

2. The Disclosing 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 Congre^san. 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.

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
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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) 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 3 986 but has not engaged and will not engage in "Lobbying

Page 9 of 13

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 infonnation with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes []No If "Yes," answer the three questions

below:

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

[ ] Yes [ ] No

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

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

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

F.1.   The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department
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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
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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 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.

Orchard Investments, LLC

by: Orchard Capital Corporation, its Manager

By: ^
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Secretary

(Print or type title of person signing)
at 1  ""--^ County,

Page 12 of 13

Commission expires:
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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 7J5 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 Parly
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, tlie 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 ILB.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 Parly, 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 ofthe 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 airrently
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.
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AFFIDAVIT OF OWNERSHIP OF ORCHARD INVESTMENTS, LLC

STATE OF CALIFORNIA
COUNTY OF LOS ANGELES )

The undersigned affiant, being first duly sworn, on oath says, and also covenants with and warrants that Orchard Investments, LLC is 100% owned
by Richard Ressler as an individual and four (4) individually named trusts that are set up for his family members as beneficiaries. The names of these
trusts are to be kept private from the public record, but this affidavit is to ensure that such ownership is exactly as stated above.

That this instrument is made to induce, and in consideration of, signing of the Third Amendment to the 108 North State Street Redevelopment
Agreement.

Dated this SZiTEtMiiiiah, 2014

Notary Public

Print Name: Richard Ressler. Orchard Investments. LLC

Its: President

CALIFORNIA JURAT WITH AFFIANT STATEMENT government code s azoa

5j   "ffSee Attached Document (Notary to cross out lines 1-6 below)
Signature ot Document Signer No. 1

State of California County of
I    □ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature of Document Signer No 2 (rt flnyl

Subscribed and sworn to (or affirmed) before me

on this day of S^pftmbt/20 1^ .

by (1)_
DEANA JEAN WALK |C Commission # 1928343 | «I>-£9£P3    Notary Public - California z I V*£t*»y       Los Angeles County £ urrnmm F»DiresMar12, 2015|>

proved to me on the basis of satisfactory evidence | to be the person who appeared before me (.) (,) |
(and

(2)
Name of Signer

A
Signature "61 Notary Public

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)

Signature
Place Notary Seal Above

RIGHT THUMBPRINT OF SIGNER *1

OPTIONAL
Top of ihumb hare

Though the information below is not required by law, rt may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this form to another
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Though the information below is not required by law, rt may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this form to another
document

Further Description of Any Attached Document

I
Document Date. _

Title or Typo of Document:
_ Number of Pages: _

Signer(s) Other Than Named Above-
O 2010 National Notary Association • NatJonalNolary org •'l-800-US NOTARY (1-800-678-6827)

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-Orchard

Capital Corporation

Check ONE of the following three boxes:

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

OR
2. fX 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: North State Street Air Rights (Chicago)
OR Owner, LLC

3. [J a legal entity with a right of control (see Section ILB.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor
Los Angeles, CA 90028

C. Telephone: (323) 860-9542 Fax: (323)372-3729 Email: erubenfeld@cimgroup.com
<mailto:erubenfeld@cimgroup.com>

D.Name of contact person: Eric Rubenfe'd  "

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):

Signing ofthe Third Amendment to the 108 North State Street Redevelopment Agreement.

, . ,. „t__0 Department of Housing and Economic

G. Which City agency or department is requesting this EDS? Development

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

Specification #
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Specification #

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I.  Indicate the nature of the Disclosing Party:
[ ] Person [ ] Limited liability company
[] Publicly registered business corporation [1 Limited liability partnership

|X Privately held business corporation [ ] Joint venture
[ ] Sole proprietorship [ ] Not-for-profit corporation
[ ] General partnership (Is tlie not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [ ] Yes [ J No
[ ] Trust [ ] Other (please specify)

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

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 XNo []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 other person or entity

that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must submit an

EDS on its own behalf.

Name Title See Schedule I

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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corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

Officer List

Richard S. Ressler President

Zohar Loshitzer Vice President

Mark T. Yung Vice President

Eric P. Rubenfeld Secretary

Richard S. Ressler Chief Financial Officer

Neil M. Slavin Controller

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 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

Orchard Capital Holdings Corp.   6922 Hollywood Blvd., 9th Floor 100%
Los Angeles, CA 90028

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):

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

I

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)

Oi 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 |XNo [ 3 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
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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")(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.

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.l. of (his 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:

· the Disclosing Party;

Office of the City Clerk Printed on 5/20/2022Page 706 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

« any responsible official 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 of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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i

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.
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rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, at any time during the 12-month period preceding the execution dale of this EDS, to an

employee, or elected or appointed official, ofthe Cily of Chicago. For purposes of this statement, a "gift" does not

include: (i) anything made generally available to City
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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 S10 per recipient.

9. 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:

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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one) []is j)$isnot

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 of the Municipal Code. We further pledge
that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the
Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
result in the loss of the privilege of doing business with the City."
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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 2-32-45 5(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 arc defined in Chapter 2-156 of the Municipal Code have the same
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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?

[]Ycs XNo * to Disclosing Party's best knowledge after reasonable inquiry

NOTE: If you checked "Yes" to Item D.L, proceed to Items D.2. and D.3. If you checked "No" to Item D.L, 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 properly taken pursuant to the

City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you 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
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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 comply with these disclosure requirements

may make any contract entered into with the City in connection with the Matter voidable by the City.

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 tbeJDisclosiag Pasty h.as,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):

(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,
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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 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
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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 tlTScr -   -•' '

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[ ] 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
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I
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 infonnation provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

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

F. L   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
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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 fo 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 ofthe date furnished to the

City.

Orchard Capital Corporation (Print or type name of

Disclosing Party}--

By: g^-^
(Sign here)

Eric Rubenfeld (Print or type name of person

signing)

Secretary

(Print or type title of person signing)
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V$igned and sworn to before me on (date) ,

at ^ County, (state).

Notary Public.

Commission expires: .
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CALIFORNIA JURAT WITH AFFIANT STATEMENT government code § 8202

•EfjSee Attached Document (Notary to cross out lines 1-6 below)
□ See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

Signature ol Document Signer No. 1

State of California County of

Los M&YtllJk

«« (
Comml Notary Public - California Los Angeles County
MyComm Expires Mar 12, 2015

OEANA JEAN WALK r immlssion # 1928343 C
Place Notary Seal Above

I

Signature of Document Signer No. 2 (if any)

Subscribed and sworn to (or affirmed) before me on this  %L day of Sipfa)^20 H .
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Subscribed and sworn to (or affirmed) before me on this  %L day of Sipfa)^20 H .
Date Month Year

by

Name of Signor

proved to me on the basis of satisfactory evidence to be the person who appeared before me (.) ^rj
(and

(2) : ,
Name of Signer

proved to me on the basis of satisfactory evidence to be the person who appeared before me.)
Signature   jC£A^> i^^^j/l^-

Signaturdt^ojAtolary Public

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent fraudulent removal and reattachment of this
form to another document.

Top of thumb here
RIGHT THUMBPRINT ■ RIGHT THUMBPRINT OF SIGNER *1     ■    OF SIGNER 1*2

Top of thumb here

Further Description of Any Attached Document

Title or Type of Document:

. Number of Pages:.

©2010 National NotaryAssociation-NationalNotary.org- <http://NotaryAssociation-NationalNotary.org-> 1-800-US NOTARY (1-800-876-6827)

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, tlie Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Parry" 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 tlie 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 H.B. La., if the Disclosing
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"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section H.B. La., 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 ofthe 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.
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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: Orchard Capital

Holdings Corp.

Check ONE of the following three boxes:

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

OR
2. Oi 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: North State Street Air Rights (Chicago)

OR Owner, LLC

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

which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor; . .
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B. Business address of the Disclosing Party:    6922 Hollywood Blvd., 9th Floor; . .

Los Angeles, CA 90028

C. Telephone: (323) 860-9542 Fax: (323) 372-3729 Email: erubenfeld@cimgroup.com

<mailto:erubenfeld@cimgroup.com>

D. Name of contact person: Eric Rubenfeld

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):

Signing of the Third Amendment to the 108 North State Street Redevelopment Agreement.

„ , „. , . . Department of Housing and Economic
G. Which City agency or department is requesting this EDS? Deve|0pment

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

following:

Specification # -■■ ■ ■ and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.  Indicate the nature of the Disclosing Party:
[ ] Person [ ] Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
|X 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 [ ] Yes [ ] No
[ ] Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: California
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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 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 of the Disclosing Party. NOTE: Each legal-entity listed below

mustrsubmit an EDS on its own behatf.

Name Title See Schedule I

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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Officer List

Richard S. Ressler President

Richard S. Ressler Chief Financial Officer

Eric P. Rubenfeld Secretary

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 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

Richard Ressler 6922 Hollywood Blvd., 9th Floor 100%
Los Angeles, CA 90028
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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 tbe 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):

SECTION IV   DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, lobbyist,

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any

person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative or

administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether Business retained or anticipated Address to be retained)

Relationship to Disclosing Party (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)
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(Add sheets if necessary)

Oi 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 |XNo [ ] 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 [ ] 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, forgciy,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in
Section II.B.l. 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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guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or
performing a public (federal, state or local) transaction or contract under a public transaction; a violation of federal
or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of records;
making false statements; or receiving stolen property;

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

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

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found liable

in a civil proceeding, or in any criminal or civil action, including actions concerning environmental violations,

instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party t 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 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 Entily (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
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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 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 requirenients of Chapters 2-55 (Legislative

Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) ofthe Municipal Code.

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, no current employee of the Disclosing

Party was, 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.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the Disclosing Party has not given or

caused to be given a gift, 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 nol

include: (i) anything made generally available to City
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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 S10 per recipient.

9. 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:

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is r}f 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 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

ofthe Municipal Code) is a predatory tender 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
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meanings when used in this Part D.

1. In accordance with Section 2-156-110 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 fX No * to Disclosing Party's best knowledge after reasonable inquiry

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., 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
Office of the City Clerk Printed on 5/20/2022Page 723 of 728

powered by Legistar™

http://www.legistar.com/


File #: O2014-9652, Version: 1

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of
legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the
City's eminent domain power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ] Yes [ ] No

3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest aud 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 infonnation 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.

^ 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.
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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

arc not federal funding.
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arc not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who

have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary):

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

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

Disclosure Act of 1995 have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing 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 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.

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
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i
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.
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the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

[]Yes []No ■ ._

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[ ] Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing

requirements?

□ 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:

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
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I

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.citvofchicago.org/Ethics
<http://www.citvofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of infonnation contained in this EDS and also authorizes the City to verify the accuracy of any

infonnation 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:

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
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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.
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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 ILB.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   . [XNo

If yes, please identify below (1) the name and litle 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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