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DESIGNATION OF W9/MLM REAL ESTATE LIMITED PARTNERSHIP
AS PROJECT DEVELOPER, AUTHORIZATION FOR EXECUTION
OF REDEVELOPMENT AGREEMENT AND ISSUANCE OF
TAX INCREMENT ALLOCATION REVENUE NOTE
FOR PROPERTY AT 6465 WEST
DIVERSEY AVENUE.

The Committee on Finance submitted the following report:

CHICAGO, June 4, 2003.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an ordinance
authorizing the execution of a redevelopment agreement and the issuance of two
City of Chicago Tax Increment Allocation Revenue Notes for the benefit of W9/WLM
Real Estate Limited Partnership, amount of Series A Note not to exceed
$19,500,000, amount of Series B Note not to exceed $7,000,000, having had the
same under advisement, begs leave to report and recommend that Your Honorable

Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva vVOCe vote of the members of the
Committee.

Respectfully submitted,

(Signed) EDWARD M. BURKE,
Chairman

On motion of Alderman Burke, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen Flores, Haithcock, Tillman, Preckwinkle, Hairston, Lyle,
Beavers, Stroger, Beale, Pope, Balcer, Cardenas, Olivo, Burke, T. Thomas, Coleman,
L. Thomas, Murphy, Rugai, Troutman, Brookins, Mufioz, Zalewski, Chandler, Solis,
Ocasio, E. Smith, Carothers, Reboyras, Suarez, Matlak, Mell, Austin, Colon, Banks,
Mitts, Allen, Laurino, O’Connor, Doherty, Natarus, Daley, Tunney, Levar, Shiller,
Schulter, M. Smith, Stone -- 48.
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Nays -- None,
Alderman Beavers moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, Pursuant to an ordinance adopted by the City Council (“City Council”)
of the City of Chicago (the “City”) on February 5, 2003, a certain redevelopment plan
and project (the “Redevelopment Plan”) for the Diversey/Narragansett T.LF.
Redevelopment Project Area (the “Redevelopment Area”) was approved pursuant to
the Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/ 11-74.4- 1, et
seq. (2000 State Bar Edition), as amended (the “Act”); and

WHEREAS, Pursuant to an ordinance adopted by the City Council on
February 5, 2003, the Redevelopment Area was designated as a redevelopment
project area pursuant to the Act; and

WHEREAS, Pursuant to an ordinance (the “T.I.F. Ordinance”) adopted by the City
Council on February 5, 2003, tax increment allocation financing was adopted
pursuant to the Act as a means of financing certain Redevelopment Area
redevelopment project costs (as defined in the Act) incurred pursuant to the
Redevelopment Plan; and

WHEREAS, W9/MLM Real Estate Limited Partnership, a Delaware limited
partnership (“Developer”) presently owns and operates the eight hundred seventy-
eight thousand three hundred thirty-eight (878,338) square foot Brickyard Retail
Center located at 6465 West Diversey Avenue, Chicago, Illinois, 60607 (the
“Property”). Developer plans to completely demolish all structures on the Property
and regrade the Property so it will be more accessible to vehicular traffic from
adjacent streets. Developer plans to construct an approximately live hundred
seventy-five thousand (575,000} square foot retail center that will include
approximately two thousand three hundred six (2,306) parking spaces. The new
retail center will incorporate modern layout and design features favored by today’s
successful retailers. The demolition, regrading and new construction work is
collectively defined as the “Project”; and

WHEREAS, The Developer has proposed to undertake the Project in accordance
with the Redevelopment Plan and pursuant to the terms and conditions of a
proposed redevelopment agreement to be executed by the Developer and the City,
to be financed in part by the issuance of notes (as defined below); and

WHEREAS, Pursuant to Resolution 03-CDC-04 adopted by the Community
Development Commission of the City of Chicago (the “Commission”) on
January 14,2003, the Commission recommended that the Developer be designated
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as the Developer for the Project, and authorized the City’s Department of Planning
and Development (“D.P.D.“) to negotiate, execute and deliver a redevelopment
agreement with the Developer for the Project; and

WHEREAS, In consideration of redevelopment project costs for the Project
incurred or to be incurred by or on behalf of the Developer, the City agrees to issue,
and the Developer agrees to acquire, according to certain terms and conditions, the
notes (as defined below) as a tax increment revenue obligations; and

WHEREAS, The City will receive no cash proceeds in exchange for the notes (as
defined below) to be issued pursuant to this ordinance; now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are incorporated herein and made a part hereof.

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

SECTION 3. The Commissioner of D.P.D. (the “Commissioner”) or a designee of
the Commissioner are each hereby authorized, with the approval of the City’s
Corporation Counsel as to form and legality, to negotiate, execute and deliver a
redevelopment agreement between the Developer and the City in substantially the
form attached hereto as Exhibit A and made a part hereof (the “W9/MLM
Redevelopment Agreement”), and such other supporting documents as may be
necessary or appropriate to carry out and comply with the provisions of the
W9/MLM Redevelopment Agreement, with such changes, deletions and insertions
as shall be approved by the persons executing the W9/MLM Redevelopment
Agreement and supporting documents.

SECTION 4. The City Council hereby finds that the City is authorized to issue
its tax increment allocation revenue obligations in an aggregate amount not to
exceed Twenty-six Million Five Hundred Thousand Dollars ($26,500,000) for the
purpose of paying a portion of the eligible costs included within the Project.

SECTION 5. There shall be borrowed for and on behalf of the City an aggregate
amount not to exceed Twenty-six Million Five Hundred Thousand Dollars
($26,500,000) for the payment of a portion of the eligible costs included within the
Project and the notes of the City shall be issued up to said amount and shall be
designated:

a. Tax Increment Allocation Revenue Note (W9/MLM Real Estate Limited
Partnership Redevelopment Project), Series A, Registered Number R-l1 for a

principal amount not to exceed Nineteen Million Five Hundred Thousand Dollars
($19,500,000) (the “Redevelopment Note”), and
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b. Tax Increment Allocation Revenue Note (W9/MLM Real Estate Limited
Partnership Redevelopment Project) Taxable Series B, Registered Number R-1 for
a principal amount not to exceed Seven Million Dollars ($7,000,000) (the “Project
Note”).

The Redevelopment Note and the Project Note are also referred to herein each as
a “Note”, and collectively as the “Notes”. The Notes shall be dated the date of
delivery thereof, and shall also bear the date of authentication, shall be in fully
registered form, shall be in the denomination of the outstanding principal amount
thereof and shall become due and payable as provided therein.

The Redevelopment Note shall bear interest at the rate as calculated in the
W9/MLM Redevelopment Agreement but not to exceed eight and seventy-five
hundredths percent (8.75%) per annum computed on the basis of a three hundred
sixty (360) day year of twelve (12) thirty (30) day months. Interest on the
Redevelopment Note shall not be subject to federal income taxes.

The Notes shall be subject to such terms as are set forth in the W9/MLM
Redevelopment Agreement and this ordinance, subject to such changes and
additions as are set forth in a Bond Order of the City executed by the Comptroller
and tiled with the City Clerk at the time of issuance of each Note. The provisions
of the respective Bond Orders shall be subject to the parameters set forth in the
W9/MLM Redevelopment Agreement and this ordinance.

The Project Note shall bear interest at the rate as calculated in the W9/MLM
Redevelopment Agreement but not to exceed nine and seventy-five hundredths
percent (9.75%) per annum computed on the basis of a three hundred sixty (360)
day year of twelve (12) thirty (30) day months. Interest on the Project Note shall be
subject to federal income taxes.

The principal of and interest on each Note shall be paid by check or draft of the
Comptroller of the City, as registrar and paying agent (the “Registrar”) (or, at the
City’s sole election, by wire transfer of funds), payable in lawful money of the United
States of America to the person in whose name such Note is registered at the close
of business on the lifteenth (15“‘) day of the month immediately prior to the
applicable payment date; provided, that the final installment of the principal and
accrued but unpaid interest of such Note shall be payable in lawful money of the
United States of America at the principal office of the Registrar or as otherwise
directed by the City.

The seal of the City shall be affixed to or a facsimile thereof printed on each Note,
and each Note shall be signed by the manual or facsimile signature of the Mayor of
the City and attested by the manual or facsimile signature of the City Clerk of the
City, and in case any officer whose signature shall appear on any such Note shall
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cease to be such officer before the delivery of the Note, such signature shall
nevertheless be valid and sufficient for all purposes, the same as if such officer had
remained in office until delivery.

Each Note shall have thereon a certificate of authentication substantially in the
form hereinafter set forth duly executed by the Registrar, as authenticating agent
of the City for such Note, and showing the date of authentication. No Note shall be
valid or obligatory for any purpose or be entitled to any security or benefit under
this ordinance unless and until such certificate of authentication shall have been
duly executed by the Registrar by manual signature, and such certificate of
authentication upon the Note shall be conclusive evidence that the Note has been
authenticated and delivered under this ordinance.

SECTION 6. The City shall cause books (the “Register”) for the registration of the
Notes (to the extent such transfer is permitted under the W9/MLM Redevelopment
Agreement) as provided in this ordinance to be kept at the principal office of the
Registrar, which is hereby constituted and appointed the registrar of the City for the
Notes. The Registrar shall maintain a list of the names and addresses of the
registered owner(s) from time to time of each Note and upon transfer shall add the
name and address of the new registered owner and eliminate the name and address
of the transferor. The City is authorized to prepare, and the Registrar shall keep
custody of, multiple Note blanks executed by the City for use in the transfer of the
Notes.

Upon surrender for transfer of any Note authorized under this ordinance at the
principal office of the Registrar, duly endorsed by, or accompanied by: (i) a written
instrument or instruments of transfer in form satisfactory to the Registrar; (ii) an
investment representation in form satisfactory to the City and duly executed by the
registered owner or his attorney duly authorized in writing; (iii) the written consent
of the City evidenced by the signature of the Commissioner (or his or her designee)
on the instrument of transfer, and (iv) any deliveries required under this ordinance,
the City shall execute and the Registrar shall authenticate, date and deliver in the
name of any such authorized transferee or transferees, a new fully registered Note
of the same maturity, of authorized denomination, for a like aggregate principal
amount. The execution by the City of a fully registered Note shall constitute full
and due authorization of such Note and the Registrar shall thereby be authorized
to authenticate, date and deliver the Note, provided, however, that the principal
amount of the Note authenticated by the Registrar shall not exceed the authorized
principal amount of the Note less previous retirements. The Registrar shall not be
required to transfer or exchange any Note during the period beginning at the close
of business on the fifteenth ( 15") day of the month immediately prior to the
maturity date of the Note nor to transfer or exchange the Note after notice calling
the Note for redemption has been made, nor during a period of five (5) days next
preceding mailing of a notice for redemption of principal of the Notes. No beneficial
interests in the Notes shall be assigned, except in accordance with the procedures
for transferring the Notes described above.



6/4/2003 REPORTS OF COMMITTEES 1813

The person or entity in whose name a Note shall be registered shall be deemed
and regarded as the absolute owner thereof for all purposes, and payment of the
principal of the Notes shall be made only to the order of the registered owner thereof
or his legal representative. All such payments shall be valid and effectual to satisfy
and discharge the liability upon the Notes to the extent of the sum or sums so paid.

No service charge shall be made for any transfer of the Notes, but the City or the
Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer of the
Notes.

SECTION 7. The principal of the Notes shall be subject to determination,
reduction and prepayment as provided in the form of the Notes attached to the
W9/MLM Redevelopment Agreement as (Sub)Exhibit M- 1 and (Sub)Exhibit M-2, and
as provided in the W9/MLM Redevelopment Agreement, including without
limitation, with respect to the Project Note, Sections 4.03, 4.05 and 15.21, thereof.
As directed by the Commissioner, the Registrar shall proceed with redemptions
without further notice or direction from the City.

SECTION 8. The Redevelopment Note shall be prepared in substantially the
form attached hereto as Exhibit B. The Project Note shall be prepared in
substantially the form attached hereto as Exhibit C.

SECTION 9. pursuant to the W9/MLM Redevelopment Agreement, the Developer
has agreed to perform construction and redevelopment work on the property
necessary for the project. The eligible costs of such construction and redevelopment
up to the amount not to exceed Twenty-six Million Five Hundred Thousand Dollars
($26,500,000) shall be deemed to be a disbursement of the proceeds of the
respective Notes, and the outstanding principal amount of a Note shall be increased
by the amount of such advance. The principal amount outstanding of a Note shall
be the amount of principal indicated in such Note on its date of issuance, or the
sum of advances made pursuant to a form of certificate of expenditure (the
“Certificate of Expenditure”) executed by the Commissioner (or his or her designee)
and authenticated by the Registrar, in accordance with the W9/MLM
Redevelopment Agreement, minus any principal amount paid on such Note and
other reductions in principal as provided in the W9/MLM Redevelopment
Agreement. A Certificate of Expenditure shall not be valid or obligatory under this
ordinance unless or until authenticated by the Registrar by manual signature. The
City shall not execute Certificates of Expenditure that total in excess of Twenty-six
Million Five Hundred Thousand Dollars ($26,500,000). Upon execution of a
Certificate of Expenditure, the Registrar shall promptly send the Certificate of
Expenditure to the Registered Owner and retain a copy with the Register. The
Certificate of Expenditure for the Redevelopment Note shall be in substantially the
form attached hereto as Exhibit D. The Certificate of Expenditure for the Project
Note shall be substantially in the form attached hereto as Exhibit E.
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SECTION 10. The Registrar shall note on the payment schedule attached to each
Note the amount of any payment of principal or interest on such Note, including the
amount of any redemption, and the amount of any reduction in principal pursuant
to the W9/MLM Redevelopment Agreement.

SECTION 11. The Notes hereby authorized shall be executed as provided in this
ordinance and the W9/MLM Redevelopment Agreement and thereupon be deposited
with the Commissioner, and by said Commissioner delivered to the Developer.

SECTION 12. (a) Special Tax Allocation Fund. Pursuant to the T.I.F.
Ordinance, the City has created a special fund, designated as the
Diversey/Narragansett Redevelopment Project Area Special Tax Allocation Fund (the
“Diversey/Narragansett T.I.F. Fund’).

The Comptroller of the City is hereby directed to maintain the
Diversey/Narragansett T.I.LF. Fund as a segregated interest-bearing account,
separate and apart from the General Fund or any other fund of the City, with a
bank which is insured by the Federal Deposit Insurance Corporation or its
successor. Pursuant to the T.L.F. Ordinance, all incremental ad valorem taxes
received by the City for the Redevelopment Area are to be deposited into the
Diversey/Narragansett T.I.F. Fund.

(b) Developer Account. There is hereby created within the Diversey/Narragansett
T.I.F. Fund a special account to be known as the “W9/MLM Real Estate Limited
Partnership Developer Account”. The City shall promptly designate and deposit into
the W9/MLM Real Estate Limited Partnership Developer Account the incremental
taxes defined as the “Available Incremental Taxes” in the W9/MLM Redevelopment
Agreement which have been deposited into the Diversey/Narragansett T.I.F. Fund
after the execution and delivery of the W9/MLM Redevelopment Agreement.

(c) Pledge Of W9/MLM Real Estate Limited Partnership Developer Account.
The City hereby assigns, pledges and dedicates the W9/MLM Real Estate Limited
Partnership Developer Account, together with all amounts on deposit in the
W9/MLM Real Estate Limited Partnership Developer Account: (i) to the payment of
the Notes, subject to the provisions and limitations of the W9/MLM Redevelopment
Agreement. Any monies on deposit in the W9/MLM Real Estate Limited Partnership
Developer Account that are forfeited pursuant to the terms of the W9/MLM
Redevelopment Agreement shall be transferred and deposited in the
Diversey/Narragansett T.I.LF. Fund. Upon deposit, the monies on deposit in the
W9/MLM Real Estate Limited Partnership Developer Account may be invested as
hereinafter provided. Interest and income on any such investment shall be
deposited in the Diversey/Narragansett T.I.LF. Fund. All monies on deposit in the
W9/MLM Real Estate Limited Partnership Developer Account shall be used to pay
the principal of and interest on the Notes, at maturity or upon payment or
redemption prior to maturity, each in accordance with its respective terms, which
payments from the W9/MLM Real Estate Limited Partnership Developer Account are
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hereby authorized and appropriated by the City. Upon payment of all amounts due
under the Notes in accordance with their respective terms (or the termination of the
City’s obligation to make such payments), the amounts on deposit in the W9/MLM
Real Estate Limited Partnership Developer Account shall be deposited in the
Diversey/Narragansett T.I.F. Fund of the City and the W9/MLM Real Estate Limited
Partnership Developer Account shall be closed.

SECTION 13. The Notes are special limited obligations of the City and are
payable solely from amounts on deposit in the W9/MLM Real Estate Limited
Partnership Developer Account (or such other funds in the Diversey/Narragansett
T.I.LF. Fund as the City, in its sole discretion, may determine), and shall be a valid
claim of the registered owner thereof only against said sources. The Notes shall not
be deemed to constitute an indebtedness or a loan against the general taxing
powers or credit of the City, within the meaning of any constitutional or statutory
provision. The registered owners of the Notes shall not have the right to compel any
exercise of the taxing power of the City, the State of Illinois or any political
subdivision thereof to pay the principal of or interest on the Notes.

SECTION 14. Monies on deposit in the W9/MLM Real Estate Limited Partnership
Developer Account may be invested as allowed under Section 2-32-520 of the
Municipal Code of the City of Chicago (the “Municipal Code”). Each such
investment shall mature on a date prior to the date on which said amounts are
needed to pay the principal of or interest on the Notes.

SECTION 15. The Redevelopment Note is not a “private activity bond” as defined
in Section 141(a) of the Internal Revenue Code of 1986, as amended (the “Code”).
In support of such conclusion, the City certifies, represents and covenants as
follows:

(a) No direct or indirect payments are to be made on the Redevelopment Note
with respect to any private business use by any person other than a state or local
governmental unit.

(b) None of the proceeds of the Redevelopment Note is to be used, directly or
indirectly, to make or finance loans to persons other than a state or local
governmental unit.

SECTION 16. As to the Redevelopment Note only, the City certifies and
covenants as follows with respect to the requirements of Section 148(f) of the Code,
relating to the rebate of “excess arbitrage profits” (the “Rebate Requirement”) to the
United States:
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(@) Unless an applicable exception to the Rebate Requirement is available to the
City, the City will meet the Rebate Requirement.

(b) Relating to applicable exceptions, the Comptroller is hereby authorized to
make such elections under the Code as such officer shall deem reasonable and in
the best interests of the City. If such election may result in a “penalty in lieu of
rebate” as provided in the Code, and such penalty is incurred (the “Penalty”), then
the City shall pay such Penalty.

(c) The officers of the City shall cause to be established at such time and in such
manner as they may deem necessary or appropriate hereunder, a rebate fund, and
such officers shall further, not less frequently than annually, cause to be
transferred to the rebate fund the amount determined to be the accrued liability
under the Rebate Requirement or the Penalty. Said officers shall cause to be paid
to the United States, from time to time as required, amounts sufficient to meet the
Rebate Requirement or to pay the Penalty.

(d) Interest earnings in the W93/MLM Real Estate Limited Partnership Developer
Account are hereby authorized to be transferred, without further order or direction
from the Comptroller, from time to time as required, to the rebate fund for the
purposes herein provided; and other funds of the City are also hereby authorized
to be used to meet the Rebate Requirement or to pay the Penalty, but only if
necessary after application of investment earnings as aforesaid and only if
appropriated by the City Council.

SECTION 17. The City covenants that it: (i) will take those actions which are
necessary to be taken (and avoid those actions which it is necessary to avoid taking)
so that interest on the Redevelopment Note will not be or become included in gross
income for federal income tax purposes under existing law including, without
limitation, the Code; (ii) will take those actions reasonably within its power to take
which are necessary to be taken (and avoid taking those actions which are
reasonably within its power to avoid taking and which it is necessary to avoid) so
that interest on the Redevelopment Note will not be or become included in gross
income for federal income tax purposes under the federal income tax laws as in
effect from time to time; and (iii) will take no action in the investment of any fund
or account of the City which would result in making interest on the Redevelopment
Note subject to federal income taxes by reason of causing the Redevelopment Note
to be an “arbitrage bond” within the meaning of Section 148 of the Code. In
furtherance of the foregoing provisions, but without limiting their generality, the
City agrees: (a) through its officers, to make such further specific covenants,
certifications and representations as shall be truthful, and assurances as may be
necessary or advisable; (b) to comply with all representations, covenants and
assurances contained in certificates or agreements as may be prepared by counsel
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approving the Redevelopment Note; (c) to consult with such counsel and to comply
with such advice as may be given; (d) to file such forms, statements and supporting
documents as may be required and in a timely manner; and (e) if deemed necessary
or advisable by its officers, to employ and pay fiscal agents, financial advisors,
attorneys and other persons to assist the City in such compliance.

SECTION 18. The City recognizes that Section 149(a) of the Code requires the
Redevelopment Note to be issued and to remain in fully registered form in order that
interest thereon is exempt from federal income taxation under laws in force at the
time the Redevelopment Note is delivered. In this connection, the City agrees that
it will not take any action to permit the Redevelopment Note to be issued in, or
converted into, bearer or coupon form.

SECTION 19. The provisions of this ordinance shall constitute a contract
between the City and the registered owner(s) of a Note. All covenants relating to a
Note are enforceable by the registered owner(s) of such Note.

SECTION 20. The Mayor, the Comptroller, the City Clerk, the Commissioner (or
his or her designee) and the other officers of the City are authorized to execute and
deliver on behalf of the City such other documents, agreements and certificates and
to do such other things consistent with the terms of this ordinance as such officers
and employees shall deem necessary or appropriate in order to effectuate the intent
and purposes of this ordinance.

SECTION 21. 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 22. All ordinances, resolutions, motions or orders in conflict with this
ordinance are hereby repealed to the extent of such conflict. No provision of the
Municipal Code or violation of any provision of the Municipal Code shall be deemed
to impair the validity of this ordinance or the instruments authorized by this
ordinance or to impair the security for or payment of the instruments authorized by
this ordinance; provided further, however, that the foregoing shall not be deemed
to affect the availability of any other remedy or penalty for violation of any provision
of the Municipal Code.

SECTION 23. This ordinance shall be in full force and effect immediately upon
its passage.

Exhibits “A”, “B”, “C”, “D” and “E” referred to in this ordinance read as follows:
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BRICKYARD PROJECT
WI9/MLM REAL ESTATE LIMITED PARTNERSHIP
AND
W9/MLM BRICKYARD, L.L.C.
REDEVELOPMENT AGREEMENT

This W9/MLM Real Estate Limited Partnership and W9/MLM Brickyard, L.L.C.
Redevelopment Agreement (the ""Agreement'") is made as of this 30th day of January, 2004, by
and between the City of Chicago, an Illinois municipal corporation (the ""City"), through its
Department of Planning and Development (""DPD"), and W9/MLM Real Estate Limited
Partnership, a Delaware limited partnership (“W9/MLM Real Estate Limited Partnership”)
and W9/MLM Brickyard, L.L.C., a Delaware limited liability company, (“W9/MLM Brickyard,
L.L.C.”), jointly and severally as to all rights and liabilities under this Agreement. W9/MLM
Brickyard, [..L.C. is substantially wholly-owned by and is an Affiliate (as defined in this
Agreement) of W9/MLM Real Estate Limited Partnership. For purposes of this Agreement,
W9/MLM Real Estate Limited Partnership and W9/MLM Brickyard. L.L.C. are defined, jointly

and severally, as “Developer”.

RECITALS:

Al Constitutional Authority: As a home rule unit of government under Section
6(a). Article VII of the 1970 Constitution of the State of Illinois (the "State''), the City has the
power to regulate for the protection of the public health, safety, morals, and welfare of its
inhabitants and, pursuant thereto, has the power to enconraoe nrivata davalames coe i -0




enhance the local tax base and create employment opportunities, and to enter into contractual
agreements with private parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax

Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq. (2002 State Bar Edition),
as amended from time-to-time (the ""Act"), to finance projects that eradicate blighted conditions

through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment under the provisions of the
Act, the City Council of the City (the "City Council") adopted the following ordinances on
February 5, 2004: (1) "An Ordinance of the City of Chicago, Illinois Approving a
Redevelopment Plan for the Diversey/Narragansett Redevelopment Project Area”; (2) "An
Ordinance of the City of Chicago, Illinois Designating the Diversey/Narragansett Redevelopment
Project Area as a Redevelopment Project Area Pursuant to Tax Increment Allocation
Redevelopment Act"; and (3) "An Ordinance of the City of Chicago, Illinois Adopting Tax
Increment Allocation Financing for the Diversey/Narragansett Redevelopment Project Area" (the
"TIF Adoption Ordinance"). Collectively the three ordinances are defined as the "TIF
Ordinances". The redevelopment project area (the "Redevelopment Area") is legally described

in Exhibit A.

D. T'he Project: Developer presently owns and operates the 878,338 square foot
Brickyard retail center located at 6465 W. Diversey Avenue, Chicago, Illinois (the “Property”).
Legal title to the Property is held by W9/MLM Brickyard, L.L.C. The Property is approximately
50 acres, and is located wholly within the Redevelopment Area. A legal description of the
Property is stated in Exhibit B-1. The Property is subject to the zoning requirements stated in
Business Planned Development No. 127 dated July 24, 1975, as amended, (the “PD”). The PD
is Exhibit B-2. The Property is significantly under-occupied at present because several anchor
tenants have closed their stores and because the Property is characterized by an antiquated layout
and functionally obsolete structure. Developer plans to completely demolish all structures on the
Property and regrade the Property so it will be more accessible to vehicular traffic from adjacent
streets. Developer plans to construct an approximately 575,000 square foot retail center that will
include approximately 2,306 parking spaces. The new retail center will incorporate modern
layout and design features favored by today’s successful retailers. The demolition, regrading and
new construction work is collectively defined as the “Project”. A site plan for the Project dated
December 17, 2002 (the “Site Plan”) is Exhibit B-3. As part of the overall Project, Developer
plans to convey two of the proposed anchor sites (referred to as Anchor Building 1 and Anchor
Building 2 on the Site Plan) upon the completion of the anchor buildings to the identified end-
users. When completed, the Project will be managed and operated by Mid-America Asset
Management, an affiliate of Mid-America Real Estate Corp. The completion of the Project
would not reasonably be anticipated to occur without the financing contemplated in this
Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago Diversey/Narragansett Redevelopment Project Arca Tax
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agreed to approve them as a post-closing item. After such initial approval, subsequent proposed
changes to the Scope Drawings or Plans and Specifications within the scope of Section 3.04 will
be submitted to DPD as a Change Order under Section 3.04. The Scope Drawings and Plans and
Specifications will at all times conform to the Redevelopment Plan as in effect on the date of this
Agreement, and all applicable Federal, State and local laws, ordinances and regulations.
Developer will submit all necessary documents to the City's Department of Buildings,
Department of Transportation, and to such other City departments or governmental authorities as
may be necessary to acquire building permits and other required approvals for the Project.

3.03 Project Budget. Developer has furnished to DPD, and DPD has approved, a
Project Budget which is Exhibit D-1, showing total costs for the Project in an amount not less
than $109,959,532. Developer hereby certifies to the City that: (a) it has Lender Financing
and/or Equity in an aggregate amount sufficient to pay for all Project costs; and (b) the Project
Budget is true, correct and complete in all material respects. Developer will promptly deliver to
DPD copies of any Change Orders with respect to the Project Budget as provided in Section 3.04.

3.04 Change Orders.

(a) Except as provided in subparagraph (b) below, all Change Orders (and
documentation substantiating the need and identifying the source of funding therefor)
relating to material changes to the Project must be submitted by Developer to DPD
concurrently with the progress reports described in Section 3.07; provided, however, that
any Change Orders relating to any of the following must be submitted by Developer to
DPD for DPD’s prior written approval: (i) a reduction by more than five percent (5%) in
the square footage of the Project, or (ii) a change in the basic use of the Property and
improvements, (iii) an increase in the Project budget by more than 10% or (iv) a delay in
the Project completion date of more than 120 days. DPD will respond to Developer’s
request for written approval within 30 days from receipt of such request by granting or
denying such request or by requesting additional information from Developer. If DPD
does not respond to Developer’s request, and if Developer has complied with the
requirements for notice stated in Section 17.02, then Developer’s request will be deemed
to have been approved by DPD. Developer will not authorize or permit the performance
of any work relating to any Change Order requiring DPD’s prior written approval or the
furnishing of materials in connection therewith prior to the receipt by Developer of DPD's
written approval. The Construction Contract, and each contract between the General
Contractor and any subcontractor, will contain a provision to this effect. An approved
Change Order will not be deemed to imply any obligation on the part of the City to
increase the amount of City Funds or to provide any other additional assistance to

Developer.

(b)  Notwithstanding anything to the contrary in this Section 3.04, Change
Orders costing less than Two Hundred Fifty Thousand Dollars ($250,000) each, to an
aggregate amount of Two Million Dollars ($2,000,000), do not require DPD's prior
written approval as stated in this Sgction 3 04, but DPD must be notified in writing of all



such Change Orders and Developer, in connection with such notice, must identify to DPD
the source of funding therefor in the progress reports described in Section 3.07.

3.05 DPD Approval. Any approval granted by DPD under this Agreement of the
Scope Drawings, Plans and Specifications and the Change Orders is for the purposes of this
Agreement only, and any such approval does not affect or constitute any approval required by
any other City department or under any City ordinance, code, regulation, or any other
governmental approval, nor does any such approval by DPD under this Agreement constitute
approval of the utility, quality, structural soundness, safety, habitability, or investment quality of
the Project. Developer will not make any verbal or written representation to anyone to the

contrary.

3.06 Qther Approvals. Any DPD approval under this Agreement will have no effect
upon, nor will it operate as a waiver of, Developer's obligations to comply with the provisions of

Section 5.03 (Other Governmental Approvals).

3.07 Progress Reports and Survey Updates. After the Closing Date, on or before the
15th day of each reporting month, Developer will provide DPD with written quarterly
construction progress reports detailing the status of the Project, including a revised completion
date, if necessary (with any delay in completion date being considered a Change Order, requiring
DPD's written approval under Section 3.04). Developer must also deliver to the City written
progress reports by draw, but not less than quarterly, detailing compliance with the requirements
of Section 8.08 (Prevailing Wage), Section 10.02 (City Resident Construction Worker
Employment Requirement) and Section 10.03 (Developer’s MBE/WBE Commitment). If the
reports reflect a shortfall in compliance with the requirements of Sections 8.08, 10.02 and 10.03,
then there must also be included a written plan from Developer acceptable to DPD to address and
cure such shortfall. At Project completion, upon the request of DPD, Developer will provide 3
copies of an updated Survey to DPD reflecting improvements made to the Property.

3.08 Inspecting Agent or Architect. The independent agent or architect (other than
Developer’s architect) selected by the lender providing Lender Financing will also act as the
inspecting agent or architect for DPD for the Project, and any fees and expenses connected with
its work or incurred by such independent agent or architect will be solely for Developer’s account
and will be promptly paid by Developer. The inspecting agent or architect will perform periodic
inspections with respect to the Project, providing written certifications with respect thereto to
DPD., prior to requests for disbursements for costs related to the Project.

3.09 Barricades. Developer has installed a construction barricade of a type and
appearance satisfactory to the City and which barricade was constructed in compliance with all
applicable Federal, State or City laws, ordinances, rules and regulations. DPD retains the right to
approve the maintenance, appearance, color scheme, painting, nature, type, content, and design of
all barricades (other than the name and logo of the Project) installed after the date of this
Agreement.
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3.10 Signs and Public Relations. Developer will erect in a conspicuous location on
the Property during the Project a sign of commercially reasonable size and style, indicating that
financing has been provided by the City. The City reserves the right to include the name,
photograph, artistic rendering of the Project and any other pertinent, non-confidential information
regarding Developer and the Project in the City's promotional literature and communications.

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

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

3.13  Accessibility for Disabled Persons. Developer acknowledges that it is in the
public interest to design, construct and maintain the Project in a manner which promotes,

enables, and maximizes universal access throughout the Project. Plans for all buildings on the
Property and related improvements have been reviewed and approved by the Mayor’s Office for
People with Disabilities (“MOPD”) to ensure compliance with all applicable laws and
regulations related to access for persons with disabilities and to promote the highest standard of

accessibility.

3.14 Project Security. Prior to the issuance of the Certificate, Developer will be
required to submit a plan for 24-hour security for the Project to DPD for its review and approval.
DPD will respond to Developer’s security plan submission within 30 days from receipt of such
plan by approving such plan, disapproving such plan or requesting additional information from
Developer. If DPD does not respond to Developer’s security plan submission, and if Developer
has complied with the requirements for notice stated in Section 17.02, then Developer’s security
plan submission will be deemed to have been approved by DPD.

ARTICLE FOUR: FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated
to be $109,959,532 to be applied in the manner stated in the Project Budget. Such costs will be
funded from the following sources when all anticipated Project financing has been completed:

Equity (subject to Section 4.07) $ 18,459,532
Lender Financing 65.,000.000
TIF Financing Notes 26.500.000 (1)

ESTIMATED TOTAL $109,959,532 (1)



NOTE (1): All Project costs will be front-funded by Developer. All payments of
principal and interest on the Notes will occur after issuance of a Certificate of Completion
as provided in Section 7.01, and subject to the terms and conditions of this Agreement.

4.02

Developer Funds. Equity and Lender Financing, if any, will be used to pay all

Project costs, including but not limited to costs of TIF-Funded Improvements.

4.03

(a)

(b)

(c)

City Funds.

Uses of City Funds.

(i) Any principal or interest paid under the Notes, and any other funds
expended by the City under this Agreement or otherwise related to the Project or
to the TIF-Funded Improvements are defined as “City Funds”.

(i)  City Funds may be used to reimburse Developer only for costs of TIF-
Funded Improvements that constitute Redevelopment Project Costs. Exhibit E
states, by line item, the TIF-Funded Improvements for the Project contingent upon
receipt by the City of documentation satisfactory in form and substance to DPD
evidencing such costs and their respective eligibility as a Redevelopment Project
Cost. Reimbursement of costs through City Funds will be in the form of payment
of principal and interest under the Notes.

Sources of City Funds - City Notes. Subject to the terms and conditions of this

Agreement, including but not limited to this Section 4.03 and Article Five, the
City hereby agrees to issue two Notes to Developer: the Project Note for up to
$7.000,000 to be issued on the Closing Date, and the Redevelopment Note for up
to $19,500,000 to be issued on even date with the Certificate as provided in
Section 7.01. The principal amount of each Note will be in an amount not greater
than the costs of the TIF-Funded Improvements which have been incurred by
Developer (and which have not previously been counted in determining the
balance of the other Note) and are to be reimbursed by the City through payments
of principal and interest on the Notes, subject to the provisions of this Agreement.
Any payments under the Notes are subject to the amount of Available Incremental
Taxes and Incremental Taxes for the Redevelopment Area, as applicable, being
sufficient for such payments. The total principal amount of City Funds will be the
lesser of $26,500,000 or 25.37 % of total Project costs.

Issuance of the $7,000,000 Project Note. On the Closing Date, the City will issue
to Developer the Project Note with the following terms and conditions:

() Principal. The principal balance for the Project Note will be equal to the
cost of TIF-Funded Improvements incurred by Developer prior to the issuance
date, up to a maximum amount of $7.000.0000. Such balance will be determined



by the Certificate(s) of Expenditure issued by the City in the form of Exhibit M-2,
upon Developer providing satisfactory evidence of expenditures for TIF-Funded
Improvements and compliance with the applicable requirements and terms and
conditions of this Agreement. After issuance of the Project Note, if the principal
balance of the Project Note is less that $7,000,000, then the principal balance of
the Project Note will be increased when the City issues additional Certificate(s) of
Expenditure in the form of Exhibit M-2 up to a maximum amount of $7,000,000.

(i1) Interest. The interest rate on the Project Note will be set at a rate equal to
the 20 year Treasury rate as published in the daily Federal Reserve Statistical
Release (“index”) plus a margin of 375 bps, but in no event greater than 9.75%.

(i) Term. The Project Note will be issued on the Closing Date and will have
a term of 20 years.

(iv)  Payments of Principal and Interest.

(A) Interest on the Project Note will begin to accrue at the date of
issuance. Amortization of principal will be over the term of 20
years as provided in the debt service schedule attached to the
Project Note. Payments of principal and interest will be made
annually on February 1.

(B)  No payments of principal or interest on the Project Note will be
made until a Certificate for the Project has been issued by the City.

(C)  Except as may be otherwise provided in this Agreement, Available
Incremental Taxes only will be used to pay the principal of and
interest on the Project Note and on unpaid interest, if any. In the
ordinance authorizing the issuance of the Project Note, the City
will establish an account denominated the: “W9/MLM Real Estate
Limited Partnership Developer Account” within the
Diversey/Narragansett Redevelopment Project Area Special Tax
Allocation Fund. All Available Incremental Taxes will be
deposited into the W9/MLM Real Estate Limited Partnership
Developer Account.

(D)  Payments of principal and interest on the Project Note and the
Redevelopment Note will be made from Available Incremental
Taxes deposited into the W9/MLM Real Estate Limited
Partnership Developer Account as follows:

(I First to interest due under the Redevelopment Note;



v)

(vi)

(vii)

(II)  Next to scheduled principal payments on the
Redevelopment Note

(II)  Next to interest due under the Project Note;
(IV)  Next to payment of principal of the Project Note.

(E)  After the principal and interest on the Redevelopment Note and
Project Note have been paid in full and each Note canceled
according to its terms, and any applicable Pay-As-You-Go
Reimbursement (as defined below) has been paid, then the
W9/MLM Real Estate Limited Partnership Developer Account will
be closed and all subsequent Available Incremental Taxes will be
deposited by the City in the Diversey/Narragansett Redevelopment
Project Area Special Tax Allocation Fund.

Insufficient Available Incremental Taxes. If the amount of Available
Incremental Taxes pledged under this Agreement is insufficient to make
any scheduled payment on the Project Note, then: (1) the City will not be
in default under this Agreement or the Project Note, and (2) due but
unpaid scheduled payments (or portions thereof) on the Project Note will
be paid as provided in this Section 4.03 as promptly as funds become
available for their payment. Interest per annum at the rate set when the
Project Note is issued will accrue on any principal or interest payments
which are unpaid because of insufficient Available Incremental Taxes.

Prepayment. The Project Note may be prepaid at any time without
premium or penalty.

Reduced Amount of Prepayment by the City.

(A)  Ifthe City elects to prepay the Project Note within 12 months from
the date of issuance of the Certificate, then the principal amount
owed by the City on the Project Note will be reduced by 5% of the
principal balance at the date of prepayment. For example, if the
principal balance is $7,000,000, then the City can prepay the
Project Note by paying $6,650,000, (i.e. $350,000 [5%] less than
the $7.000,000 principal balance). Accrued interest on the Project
Note during such period will be paid in full through the date of
prepayment,

(B)  Itthe City elects to prepay the Project Note beginning with month
13 from the date of issuance of the Certificate through and
including month 24 following the date of issuance of the



(d)

Certificate, then the principal amount owed by the City on the
Project Note will be reduced by 2.5% of the principal balance at
the date of the prepayment. For example, if the principal balance
at the date of prepayment is $7,000,000, then the City can prepay
the Project Note by paying $6,825,000, (i.e. $175,000 [2.5%] less
than the $7,000,000 principal balance). Accrued interest on the
Project Note will be paid in full through the date of prepayment.

(viit) Sale or Transfer of the Project Note. After the issuance of the Project

(ix)

Note, the Project Note may be sold or assigned in a Qualified Transfer of
the Project Note. Thereafter, the Project Note may again be sold in a
Qualified Transfer of the Project Note.

Cessation of Project Note Payments. If an Event of Default occurs, the
City will have no further obligations to make any payments with respect to

the Project Note and the City will have the remedies stated in Sections

[ssuance of the $19.500,000 Redevelopment Note. The Redevelopment Note will

be issued on even date with the Certificate with the following terms and
conditions:

(1)

(i1)

(iii)

(iv)

Principal. The principal balance of the Redevelopment Note will

be established by the Certificate(s) of Expenditure issued by the City in the
form of Exhibit M-1 at the date of issuance, upon Developer providing
satisfactory evidence of expenditures for TIF-Funded Improvements and
compliance with the applicable requirements and terms and conditions of
this Agreement. After issuance of the Redevelopment Note, if the
principal balance of the Redevelopment Note is less than $19,500,000,
then the principal balance of the Redevelopment Note may be increased
when the City issues additional Certificate(s) of Expenditure in the form of
Exhibit M-1 up to a maximum amount of $19,500,000.

Interest. When issued, the interest rate for the Redevelopment Note

will be set as follows: On the date of issuance of the Redevelopment
Note, the interest rate will be equal to the AAA 20 year G. O. Bond rate
as published by Bloomberg in effect on the date of issuance plus a margin
of 300 bps, (the “Redevelopment Note Interest Rate”) but in no event
will such interest rate be greater than 8.75%.

Term. The Redevelopment Note will be issued on even date with the
Certificate and will have a term of 20 years.

Pavments ot Principal and [nterest.




(v)

(A)

(B)

©

(D)

Interest on the Redevelopment Note will begin to accrue at

the date of issuance. Amortization of principal will be over the
term of 20 years as provided in the debt service schedule attached
to the Redevelopment Note. Payments of principal and interest will
be made semi-annually on February 1 and August 1 of each year.

Except as may be otherwise provided in this Agreement, Available
Incremental Taxes only will be used to pay the principal of and
interest on the Redevelopment Note and on unpaid interest, if any.
In the ordinance authorizing the issuance of the Redevelopment
Note, the City will establish an account denominated the:
“W9/MLM Real Estate Limited Partnership Developer Account”
within the Diversey/Narragansett Redevelopment Project Area
Special Tax Allocation Fund. All available Incremental Taxes will
be deposited into the W9/MLM Real Estate Limited Partnership
Developer Account.

Payments of principal and interest on the Project Note and the
Redevelopment Note will be made from Available Incremental
Taxes deposited into the W9/MLM Real Estate Limited
Partnership Developer Account as follows:

D First to interest due under the Redevelopment Note;

(I)  Next to scheduled principal payments on the
Redevelopment Note

(IT)  Next to interest due under the Project Note;
(IV)  Next to payment of principal of the Project Note.

After the principal and interest on the Redevelopment Note

and the Project Note have been paid in full, and each Note
canceled according to its terms, and any applicable Pay-As-You-
Go Reimbursement (as defined below) has been paid, then the
W9/MLM Real Estate Limited Partnership Developer Account will
be closed and all subsequent Available Incremental Taxes will be
deposited by the City in the Diversey /Narragansett Redevelopment
Project Area Special Tax Allocation Fund.

[nsufficient Available Incremental Taxes. [f the amount of Available

Incremental Taxes pledged under this Agreement is insufficient to make
any scheduled payment on the Redevelopment Note, then: (1) the City will
not be in default under this Agreement or the Redevelopment Note, and



(vi)

(2) due but unpaid scheduled payments (or portions thereof) on the
Redevelopment Note will be paid as provided in this Section 4.03 as
promptly as funds become available for their payment. Interest per annum
at the rate set when the Redevelopment Note is issued will accrue on any
principal or interest payments which are unpaid because of insufficient

Available Incremental Taxes.

Prepayment of the Redevelopment Note by the City and Related Lock Out

Period. The City may prepay the Redevelopment Note at any time without
premium or penalty, subject to the following conditions:

A)

(B)

(©)

Prepayment Within 12 Months From the Date of Issuance of the

Certificate. If the City elects to prepay the Redevelopment Note
within 12 months from the date of issuance of the Certificate, then
the principal amount owed by the City on the Redevelopment Note
will be reduced by 5% of the principal balance at the date of
prepayment. For example, if the principal balance is $19,500,000,
then the City can prepay the Redevelopment Note by paying
$18,525,000, (i.e. $975,000 [5%)] less than the $19,500,000
principal balance). Accrued interest on the Redevelopment Note
during such period will be paid in full through the date of

prepayment.

Prepayment Within Month 13 Through and Including Month 24
from the Date of Issuance of the Certificate. If the City elects to

prepay the Redevelopment Note within month 13 through and
including month 24 from the date of issuance of the Certificate,
then the principal amount owed by the City on the Redevelopment
Note will be reduced by 2.5% of the principal balance at the date of
the prepayment. For example, if the principal balance at the date
of prepayment is $19,500,000, then the City can prepay the
Redevelopment Note by paying $19,012,500, (i.e. $487,500 [2.5%]
less than the $19,500,000 principal balance). Accrued interest on
the Redevelopment Note will be paid in full through the date of
prepayment.

Redevelopment Note Lock-Out Period. A five year (60 month)
period (the “Redevelopment Note Lock-Out Period”) for

prepayment will begin on the carliest to occur of:

(I) The beginning of the 25th month after the date of issuance
of the Redevelopment Note; or



(€)

(vii)

(viit)

(ix)

(II)  Formal notice by the City to Developer that the City does
not plan to prepay the Redevelopment Note in the 24 month
period between the date of issuance of the Redevelopment
Note and the beginning of the 25th month after the date of
issuance.

During the Redevelopment Note Lock-Out Period, the City will not
prepay the Redevelopment Note, unless this Redevelopment Note
Lock-Out Period restriction is formally waived by the
Redevelopment Note holder(s). Upon expiration of the
Redevelopment Note Lock-Out Period, the City may prepay the
then current balance of the Redevelopment Note without any
restrictions or conditions, together with any accrued interest.

Sale or Transfer of the Redevelopment Note. After the issuance of the

Redevelopment Note, the Redevelopment Note may be sold or assigned in
a Qualified Transfer of the Redevelopment Note. Thereafter, the
Redevelopment Note may again be sold in a Qualified Transfer of the

Redevelopment Note.

No Cessation of Redevelopment Note Payments. Notwithstanding

anything to the contrary contained in this Agreement, after a Qualified
Transfer of the Redevelopment Note in compliance with Section
4.03(d)(vii) above, if an Event of Default occurs, the City will,
notwithstanding such Event of Default, continue to make payments with
respect to the Redevelopment Note.

Costs of Issuance of the Redevelopment Note. Developer will be

responsible for paying all legal and issuance costs in relation to the
Redevelopment Note, including all costs of bond counsel.

Pay-As-You-Go Reimbursement.

(1)

Unpaid Balance at End of Note Term. If there is an unpaid balance at the
expiration of the term of either Note, then the holder(s) of any such

expired Note will be entitled to pay-as-you-go reimbursement from
Available Incremental Taxes (“Pay-As-You-Go Reimbursement”) until
such unpaid balance on such expired Note is paid in full. In any such
event, any Pay-As-You-Go Reimbursement is subject to:

(A) the availability of unused costs of TIF-Funded Improvements
which have not been used to establish the principal of either Note;
and



(B) there being no Notes outstanding.

If both Notes are qualified for Pay-As-You-Go Reimbursement for unpaid
balances, then such funds as are available for Pay-As-You-Go
Reimbursement will be applied first to amounts unpaid on the
Redevelopment Note until paid in full, and then the amounts unpaid on the
Project Note. In no event shall City Funds paid under this subsection be in
the aggregate principal amount greater than $26,500,000.

(i1) Smaller Note Balances. [f the Project Note is issued for less than
$7.000,000, or if the Redevelopment Note is issued for less than
$19,500,000, in either instance for any reason, then Pay-As-You-Go
Reimbursement will be available under this sub-section to Note holder(s)
subject to the following conditions:

(A) the availability of unused costs of TIF-Funded Improvements
which have not been used to establish the principal of either Note;

and
(B) there being no Notes outstanding.

If both Notes are qualified for Pay-As-You-Go Reimbursement for smaller
note balances, then such funds as are available for Pay-As-You-Go
Reimbursement will be applied first to amounts needed to pay the
principal balance of the Redevelopment Note until paid in full, and then to
amounts needed to pay the principal balance of the Project Note. In no
event shall City Funds paid under this subsection be in the aggregate
greater than the sum of the principal balances of the Notes together with
interest due on such Notes.

4.04 Sale or Transfer of the Property or Project by Developer.
(a) Prior to the 5th Anniversary of the Date of Issuance of the Certificate. Developer

must obtain the prior approval of the City for any sale or transfer of any part of the Property or
the Project during the period from the date of the Certificate to the Sth anniversary of the date of
the Certificate. Such approval by the City will be subject to the reasonable discretion
requirement stated in Section 18.20. The foregoing restriction does not apply to the sale of
Anchor sites to end-users referred to as Anchor Building 1 and Anchor Building 2 on the Site

Plan.

(b) After the Sth Anniversary of the Date of Issuance of the Certificate, But Prior to
the Date when the Notes are Paid. After the Sth anniversary of the date of the Certificate, but
prior to the date when the Notes are paid, Developer need not obtain prior approval for any sale
or transfer of any part of the Property or the Project. Developer must, however, notify the City
not less than 60 days before any closing of sale of Developer’s intention to sell any part of the
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Property or the Project. Developer must provide the City with true and correct copies of any
contract for sale and related documents as part of such notice.

(c) At any Time Prior to the 10th Anniversary of the Date of Issuance of the

Certificate. If Developer sells or transfers any part of the Property or Project at any time prior to
the 10th anniversary of the Certificate, then:

(1) Not less than 60 days prior to the closing of any sale or transfer, Developer will
prepare and submit for the City's review and approval an internal rate of return
calculation worksheet substantially in the form of Exhibit N, (the “IRR
Worksheet”) calculating Developer’s internal rate of return on such proposed
sale or transfer. The IRR Worksheet will take into account the following items:
(i) the total of $26,500,000 in TIF assistance (or any lesser aggregate amount); (ii)
any profits realized by Developer (or any Affiliate of Developer) from the
intended pre-disclosed sales of anchor sites to end-users referred to as Anchor
Building 1 and Anchor Building 2 on the Site Plan; and (iii) be based on an equity
at risk of $40,200,000.

(i)  Ifthe IRR Worksheet reflects an internal rate of return to Developer of greater
than 22.5%, then Developer will be deemed to have received “excess profits” on

such proposed sale or transfer.

(iii)  If Developer has been deemed to have received excess profits, and Developer
completes the proposed sale or transfer of any part of the Property or Project, then
the City is entitled to reduce the Project Note by an amount equal to 35% of any
such excess profits. If the Project Note principal balance will not support a full
35% reduction, then Developer will pay cash to the City at closing in such
amount, which when added to the Project Note principal reduction, will be equal
to 35% of any such excess profits. If the Project Note has been paid at the time of
closing of any such sale or transfer, then Developer will pay cash to the City at
closing, in an amount equal to 35% of any such excess profits.

(d) Sales of Assets or Equity. For purposes of this subsection, the phrase: “sale or
transter of any part of the Property or Project” includes any sales or transfers which are a part of
the sale or transfer of all or substantially all of Developer’s assets or equity. The foregoing
restriction does not apply to the planned sale of: (i) 5% of the equity in W9/MLM Brickyard,
[..L.C. to Mars Brickyard, L.L.C.. an Illinois limited liability company (“Mars Brickyard I"), or
(i1) 5% of the equity in W9/MLM Brickyard, L.L.C. to Mars Brickyard II, L.L.C.. an Illinois
limited liability company (“Mars Brickyard II”). Mars Brickyard [ and Mars Brickyard II are
each an affiliate ot Mid-America Real Estate Corp.

4.05  City Rights to Discontinue or Suspend Payments under the Project Note or
Pay-As-You-Go Reimbursement. The City has the right to discontinue or suspend pay ments
applicable to the Project Note or Pay-As-You-Go Reimbursement under the following
crreumstances:




(a)  Net Leaseable Square Foot Requirement. Exclusive of intended pre-disclosed

sales of anchor sites to end-users referred to as Anchor Building 1 and Anchor Building 2 on the
Site Plan, if Developer fails to maintain on an annual basis a minimum occupancy of 60% of the
remaining net leaseable area of the Project (the “Net Leaseable Square Foot Requirement”)
for 10 years from the date of issuance of the Certificate.

(b) Consequences of Non-Maintenance of the Net Leaseable Square Foot
Requirement.

1) 1* Year. In the first year that Developer fails to maintain the Net Leaseable
Square Foot Requirement, Developer will receive principal and interest payments
on the Project Note and interest will accrue on the Project Note.

(ii) 2" Year. Ifthere is a second year that Developer fails to maintain the Net
Leaseable Square Foot Requirement, and such second year need not be
consecutive to the first year, then Developer will not receive principal and interest
payments on the Project Note for the period including the second year of non-
maintenance, and interest will not accrue on the Project Note for such period.

(iii) 3™ Year. If there is a third year that Developer fails to maintain the Net Leaseable
Square Foot Requirement, and such third year need not be consecutive to the
second year, then: Developer will not receive principal and interest payments on
the Project Note for the period including the third year of non-maintenance;
interest will not accrue on the Project Note for such period; and the City may elect
to terminate the Agreement and the Project Note.

(iv)  Non-Compliance Years Not Counted. A year that Developer is out of compliance
with the Net Leaseable Square Foot Requirement does not count toward
fulfillment of Developer's 10-year requirement stated in subparagraph (a) above.

(c) Retail Center Requirement. After the 10-year requirement for maintenance of the
Net Leaseable Square Foot Requirement has expired, if Developer fails to maintain the Property
as a retail center until the Project Note is paid.

(d) Sale Requirements. If Developer fails to comply with the approval requirement
in Section 4.04(a), the notice requirement in Section 4.04(b) or the accounting and settlement of

“excess profits™ under Section 4.04 (c).

(e) Permitted Uses. If Developer fails to comply with the permitted uses for the
Property under the PD or other applicable zoning requirements.

406 Treatment of Prior Expenditures. Only those expenditures made by Developer
with respect to the Project prior to the Closing Date, evidenced by documentation satisfactory to
DPD and approved by DPD as satisfying costs covered in the Project Budget, will be constdered
previously contributed Equity or Lender Financing, if any, hereunder (the "Prior
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Expenditure(s)"). DPD has the right, in its sole discretion, to disallow any such expenditure
(not listed on Exhibit G) as a Prior Expenditure as of the date hereof. Exhibit G states the prior
expenditures approved by DPD as Prior Expenditures. Prior Expenditures made for items other
than TIF-Funded Improvements will not be reimbursed to Developer, but will reduce the amount
of Equity and/or Lender Financing, if any, required to be contributed by Developer under Section

4.01.

4.07 Cost Overruns. If the aggregate cost of the TIF-Funded Improvements exceeds
City Funds available under Section 4.03, Developer will be solely responsible for such excess
costs. and will hold the City harmless from any and all costs and expenses of completing the TIF-
Funded Improvements in excess of City Funds and from any and all costs and expenses of
completing the Project in excess of the Project Budget.

4.08 TIF Bonds. The Commissioner of DPD may, in his or her sole discretion,
recommend that the City Council approve an ordinance or ordinances authorizing the issuance of
TIF Bonds in an amount which, in the opinion of the City Comptroller, is marketable under the
then current market conditions. The proceeds of TIF Bonds may be used to pay the outstanding
principal and accrued interest (through the date of prepayment) under the Notes and for other
purposes as the City may determine in all instances subject to the restrictions applicable during
the Redevelopment Note Lock-Out Period. The costs of issuance of the TIF Bonds would be
borne solely by the City. Developer will cooperate with the City in the issuance of the TIF
Bonds, as provided in Section 8.05.

ARTICLE FIVE: CONDITIONS PRECEDENT

The following conditions precedent to closing must be complied with to the City's
satisfaction within the time periods set forth below or, if no time period is specified, prior to the
Closing Date:

5.01 Project Budget. Developer will have submitted to DPD, and DPD will have
approved, a Project Budget in accordance with the provisions of Section 3.03.

5.02 Scope Drawings and Plans and Specifications. Developer will have submitted
to DPD, and DPD will have approved, the Scope Drawings and Plans and Specifications as
provided in Section 3.02 or DPD has agreed to approve them as a post-closing item.

5.03  Other Governmental Approvals. Developer will have secured or applied for all
other necessary approvals and permits required by any Federal, State, or local statute, ordinance,
rule or regulation to begin or continue construction of the Project, and will submit evidence
thereof to DPD.




5.04 Financing.

(a) Developer will have furnished evidence acceptable to the City that Developer has
Equity and Lender Financing, if any, at least in the amounts stated in Section 4.01 to complete
the Project and satisfy its obligations under this Agreement. If a portion of such financing
consists of Lender Financing, Developer will have furnished evidence as of the Closing Date that
the proceeds thereof are available to be drawn upon by Developer as needed and are sufficient
(along with the Equity and other financing sources, if any, stated in Section 4.01) to complete the

Project.

(b)  Prior to the Closing Date, Developer will deliver to DPD a copy of the
construction escrow agreement entered into by Developer regarding Developer’s Lender
Financing, if any. The construction escrow agreement must provide that the City will receive
copies of all construction draw request materials submitted by Developer after the date of this

Agreement.

(c) Any financing liens against the Property and Project in existence at the Closing
Date will be subordinated to certain encumbrances of the City stated in this Agreement under a
subordination agreement, in a form acceptable to the City, executed on or prior to the Closing
Date, which is to be recorded, at the expense of Developer, in the Office of the Recorder of

Deeds of Cook County.

(d) The City agrees that the Notes may be assigned on a collateral basis to any lender
or lenders providing Lender Financing, if any.

5.05 Acquisition and Title. On the Closing Date, Developer will furnish the City with
a copy of the Title Policy for the Property, showing Developer as the named insured. The Title
Policy will be dated as of the Closing Date and will contain only those title exceptions listed as
Permitted Liens on Exhibit H and will evidence the recording of this Agreement under the
provisions of Section 8.17. The Title Policy will also contain the following endorsements as
required by Corporation Counsel: an owner's comprehensive endorsement and satisfactory
endorsements regarding zoning (3.1 with parking), contiguity, location, access, and survey.

5.06 Evidence of Clear Title. Not less than 5 Business Days prior to the Closing
Date, Developer, at its own expense, will have provided the City with current searches under the

names of each of the entities comprising Developer as follows:

Secretary of State (IL) UCC search

Secretary of State (IL) Federal tax lien search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax lien search

Cook County Recorder State tax lien scarch

Cook County Recorder Memoranda of judgments scarch

U.S District Court (N.D. IL) Pending suits and judgments



Clerk of Circuit Court, Pending suits and judgments
Cook County

showing no liens against Developer, the Property or any fixtures now or hereafter affixed thereto,
except for the Permitted Liens.

5.07 Surveys. Developer will have furnished the City with 3 copies of the Survey.

5.08 Insurance. Developer, at its own expense, will have insured the Property and the
Project as required under Article Twelve. Prior to the Closing Date, certificates required under
Article 'welve cvidencing the required coverages will have been delivered to DPD.

5.09 Opinions of Developer's Counsel. On the Closing Date, Developer will furnish
the City with an opinions of counsel, substantially in the form of Exhibits I-1 and I-2, with such
changes as may be required by or acceptable to Corporation Counsel. If Developer has engaged
special counsel in connection with the Project, and such special counsel is unwilling or unable to
give some of the opinions stated in Exhibits I-1 and I-2, such opinions shall be obtained by
Developer from its general corporate counsel.

5.10 Evidence of Prior Expenditures. Developer will have provided evidence
satisfactory to DPD of the Prior Expenditures as provided in Section 4.04.

5.11 Financial Statements. Developer will have provided Financial Statements to
DPD for its 2001 and 2002 fiscal years, if available, and its most recently available unaudited

interim Financial Statements.

5.12 Additional Documentation. Developer will have provided documentation to
DPD, satisfactory in form and substance to DPD concerning Developer’s employment profile
and copies of any ground leases or operating leases and other tenant leases executed by
Developer for leaseholds in the Project, if any.

5.13 Environmental Audit. Developer will have provided DPD with copies of all
phase I environmental audits completed with respect to the Property, if any, and a letter from the
environmental engineer(s) who completed such audit(s), authorizing the City to rely on such
audits. If environmental issues exist on the Property, the City will require written verification
from the Illinois Environmental Protection Agency that all identified environmental issues have
been or will be resolved to its satisfaction.

5.14 Entity Documents.

(a) Developer will provide a copy of the current Certificate of Limited Partnership for
W9/MLM Real Estate Limited Partnership. with all amendments, containing the original
certification of the Secretary of State of its state of organization; certificates of good standing
from the Secretary of State of its state of organization and all other states in which Developer is
qualitied to do business; the agreement ot limited partnership by and among the partners of
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W9/MLM Real Estate Limited Partnership; a secretary's certificate in such form and substance as
the Corporation Counsel may require; and such other organizational documentation as the City

may request.

(b)  Developer will provide a copy of the current Certificate of Formation for
W9/MLM Brickyard, L.L.C., with all amendments, containing the original certification of the
Secretary of State of its state of organization; certificates of good standing from the Secretary of
State of its state or organization and all other states in which Developer is qualified to do
business; the current Amended and Restated Limited Liability Company Agreement for
W9/MLM Brickyard, L.L.C.; a secretary’s certificate in such form and substance as the
Corporation Counsel may require; and such organizational documentation as the City may

request.

5.15 Litigation. Developer will provide to Corporation Counsel and DPD a
description of all pending or threatened litigation or administrative proceedings involving the
Developer or any Affiliate of Developer specifying, in each case, the amount of each claim, an
estimate of probable liability, the amount of any reserves taken in connection therewith, and
whether (and to what extent) such potential liability is covered by insurance.

5.16 Preconditions of Accepting Certificates of Expenditure. Prior to the
acceptance by DPD of any Certificate of Expenditure under the Notes, Developer must submit to
DPD documentation of such expenditures (in the form of waivers of lien, canceled checks,
closing statements, or such other documentation as DPD may reasonably require), which will be
satisfactory to DPD. Delivery by Developer to DPD of any Certificate of Expenditure hereunder
will, in addition to the items therein expressly set forth, constitute a certification to the City, as of

the date of such request for disbursement, that:

(a) the total amount of the disbursement request represents the actual amount payable to
(or paid to) the General Contractor and/or subcontractors for work performed on the Project,

and/or their payees;

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

(c) Developer has approved all work and materials for the current certificate and, to the
reasonable belief of Developer, such work and materials conform to the Plans and Specifications;

(d) the representations and warranties of Developer contained in this Agreement are true
and correct and Developer is in compliance with all covenants contained herein;

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

(f) no Event ot Detault or condition or event which, with the giving of notice or passage
of time or both, would constitute an Event of Default exists or has occurred.
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(g) the Project is In Balance. The Project will be deemed to be in balance (“In
Balance”) only if the total of the available Project funds equals or exceeds the aggregate of the
amount necessary to pay all unpaid Project costs incurred or to be incurred in the completion of
the Project. “Available Project Funds” as used herein means: (i) the undisbursed Lender
Financing, if any; (ii) the undisbursed Equity; and (iii) any other amounts deposited by Developer
under this Agreement. Developer agrees that, if the particular phase of the Project is not In
Balance, Developer will, within 10 days after a written request by the City, deposit either with
the lender providing any of the Lender Financing or with the construction escrow agent, cash in
an amount that will place the particular phase of the Project In Balance, which deposit shall first
be exhausted upon the request of such lender before any further acceptance of a Certificate of

Expenditure shall be made.

The City will not execute any Certificate of Expenditure for the Notes unless Developer
has satisfied the City that Developer has complied, or is implementing a plan to comply, with the
requirements of Sections 8.08. 10.02 and 10.03. The City will have the right, in its reasonable
discretion, to require Developer to submit further documentation as the City may require in order
to verify that the matters certified to above are true and correct, and any acceptance of a
Certificate of Expenditure by the City will be subject to the City's review and approval of such
documentation and its satisfaction that such certifications are true and correct. In addition,
Developer will have satisfied all other preconditions of disbursement of City Funds for each
disbursement, including but not limited to requirements not inconsistent with this Agreement and
stated in the TIF Bond Ordinance, if any, the Bonds, if any, the TIF Bonds, if any, the TIF
Ordinances, the Notes, and this Agreement.

ARTICLE SIX: AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors.

(a) DPD acknowledges that Developer has selected Pepper Construction Company as
the General Contractor for the Project. Developer will cause the General Contractor to solicit
bids for work on the Project solely from qualified subcontractors eligible to do business with the

City of Chicago.

(b) Developer must submit copies of the Construction Contract to DPD as required
under Section 6.02 below. Upon the written request of DPD, Developer will provide photo-
copies of all subcontracts entered or to be entered into in connection with the Project within five
(5) Business Days of the execution thereof. The Developer must ensure that the General
Contractor will not (and must cause the General Contractor to ensure that the subcontractors will
not) begin work on the Project (or any phase thereof) until the applicable Plans and
Specitications for that phase have been approved by DPD and all requisite permits have been

obtained.
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6.02 Construction Contract. Prior to the execution thereof, Developer must deliver
to DPD a copy of the proposed Construction Contract with the General Contractor selected to
work on the Project, for DPD's prior written approval. Following execution of such contract by
the Developer, the General Contractor and any other parties thereto, Developer must deliver to
DPD and Corporation Counsel a certified copy of such contract together with any modifications,

amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to commencement of construction of
any work in the public way, Developer will require that the General Contractor and any
applicable subcontractor(s) be bonded (as to such work in the public way) for their respective
payment and performance by sureties having an AA rating or better using the bond form attached
as Exhibit K. The City will be named as obligee or co-obligee on such bond.

6.04 Employment Opportunity. Developer will contractually obligate and cause the
General Contractor to agree and contractually obligate each subcontractor to agree to the
provisions of Article Ten; provided, however, that the contracting, hiring and testing
requirements associated with the MBE/WBE and the City resident obligations in Article Ten
shall be applied on an aggregate basis and the failure of the General Contractor to require each
subcontractor to satisfy or the failure of any one subcontractor to satisfy, such obligation shall not
result in a default or a termination of this Agreement or require payment of the City resident
hiring shortfall amounts so long as such Article Ten obligations are satisfied on an aggregate

basis.

6.05 Qther Provisions. In addition to the requirements of this Article Six, the
Construction Contract and each contract with any subcontractor must contain provisions required
under Section 3.04 (Change Orders), Section 8.08 (Prevailing Wage), Section 10.01(e)
(Employment Opportunity), Section 10.02 (City Resident Construction Worker Employment
Requirement), Section 10.03 (Developer’s MBE/WBE Commitment), Article Twelve (Insurance)
and Section 14.01 (Books and Records).

ARTICLE SEVEN: COMPLETION OF CONSTRUCTION

7.01  Certificate of Completion of Construction.

(a) Upon completion of the construction of the Project in compliance with the terms
and conditions of this Agreement. and upon Developer's written request, DPD will issue to
Developer a certificate of completion of construction in recordable form (the “Certificate™)
certifying that Developer has fulfilled its obligation to complete the Project in compliance with
the terms and conditions of this Agreement. DPD will respond to Developer's written request for
a Certificate within 30 days by issuing either a Certificate or a written statement detailing the
ways in which the Project does not conform to this Agreement or has not been satisfactorily
completed and the measures which must be taken by Developer in order to obtain the Certificate.
Developer may resubmit a written request for a Certificate upon completion of such measures,
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and the City will respond within 30 days in the same way as the procedure for the initial request.
Such process may repeat until the City issues a Certificate. .

(b)  Developer acknowledges and understands that the City will not issue a Certificate
until the following conditions have been met:

(1) A combined minimum of 70% of the gross leasable area of the Project has
been contracted for lease and/or the anchor sites referred to as Anchor Building 1 and
Anchor Building 2 on the Site Plan have been transferred through sale to identified end

users; and

(i)  The City’s Monitoring and Compliance unit has determined in writing that
the Developer is in complete compliance with all City requirements (M/WBE, City
residency and prevailing wage) as required in this Agreement.

7.02  Effect of Issuance of Certificate; Continuing Obligations.

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

such executory terms.

(b)  Those covenants specifically described at Section 8.02 (Covenant to Redevelop)
as covenants that run with the land are the only covenants in this Agreement intended to be
binding upon any transferee of the Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement. The other executory terms of this Agreement
that remain after the issuance of a Certificate will be binding only upon Developer or a permitted
assignee of Developer who, as provided in Section 18.15 (Assignment) of this Agreement, has
contracted to take an assignment of Developer's rights under this Agreement and assume
Developer's liabilities hereunder.

7.03  Failure to Complete. [f Developer fails to timely complete the Project in
compliance with the terms of this Agreement, then the City will have, but will not be limited to,

any of the following rights and remedies:

(a) the right to terminate this Agreement and cease all disbursement of City Funds not
yet disbursed under this Agreement;

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that
are public improvements and to pay for the costs of such TIF-Funded Improvements (including
interest costs) out of City Funds or other City monies. If the aggregate cost of completing the
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TIF-Funded Improvements exceeds the amount of City Funds available under Section 4.01,
Developer will reimburse the City for all reasonable costs and expenses incurred by the City in
completing such TIF-Funded Improvements in excess of the available City Funds; and

(c)  the right to seek reimbursement of the City Funds from Developer, provided that
the City is entitled to rely on an opinion of counsel that such reimbursement will not jeopardize
the tax-exempt status, if any, of any TIF Bonds.

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term
of the Agreement, DPD will provide Developer, at Developer's written request, with a written
notice in recordable form stating that the Term of the Agreement has expired.

ARTICLE EIGHT: REPRESENTATIONS, WARRANTIES AND COVENANTS
OF DEVELOPER.

8.01 General. Developer represents, warrants, and covenants, as of the date of this
Agreement and as of the date of issuance of either of the Notes, that:

(a) W9/MLM Real Estate Limited Partnership is a Delaware limited partnership, duly
organized, validly existing and qualified to do business in Illinois;

(b) W9/MLM Real Estate Limited Partnership’s general partner is: W9/MLM Gen-
Par, L.L.C., a Delaware limited liability company (“Gen-Par”). Gen-Par is a wholly-owned
subsidiary of Whitehall Street Real Estate Limited Partnership IX, a Delaware limited
partnership (“Whitehall””). Both Whitehall and Gen-Par are Affiliates of The Goldman Sachs
Group, Inc., a Delaware corporation, Developer’s ultimate parent entity.

(c) W9/MLM Brickyard, L.L.C. is a Delaware limited liability company, duly
organized, validly existing and qualified to do business in Illinois;

(d) W9/MLM Brickyard, L.L.C.’s membership percentage shares are 95% owned by
W9/MLM Real Estate Limited Partnership, and 5% owed by Mars Brickyard, L.L.C., an Illinois
limited liability company.

(e) Developer has the right, power and authority to enter into, execute, deliver and
perform this Agreement or has otherwise applied for permits and approvals required to complete
the Project:

(f) For WO/MLM Real Estate Limited Partnership, the execution, delivery and
performance of this Agreement has been duly authorized by all necessary limited partnership
action, and does not and will not violate its Certificate of Limited Partnership as amended and
supplemented. its agreement of limited partnership by and among its partners. any applicable
provision of faw, or constitute a breach of, default under or require any consent under any
agreement. instrument or document to which W9/MLM Real Estate Limited Partnership is now a
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party or by which W9/MLM Real Estate Limited Partnership or any of its assets is now or may
become bound;

(®) For W9/MLM Brickyard, L.L.C., the execution, delivery and performance of this
Agreement has been duly authorized by all necessary limited liability company action, and does
not and will not violate its Certificate of Formation as amended and supplemented, its Amended
and Restated Limited Liability Company Agreement, any applicable provision of law, or
constitute a breach of, default under or require any consent under any agreement, instrument or
document to which W9/MLM Brickyard, L.L.C. is now a party or by which W9/MLM Brickyard,
L.L.C. or any of its assets is now or may become bound;

(h) Developer has acquired and will maintain good, indefeasible and merchantable fee
simple title to the Property (and improvements) free and clear of all liens except for the Permitted
Liens or Lender Financing, if any, as disclosed in the Project Budget;

(» Developer is now, and until the earlier to occur of the expiration of the Term of
the Agreement and the date, if any, on which Developer has no further economic interest in the
Project, will remain solvent and able to pay its debts as they mature;

g) there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any other administrative agency pending or, to Developer’s actual
knowledge threatened or affecting Developer which would impair its ability to perform under

this Agreement;

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

1)) Developer is not in default with respect to any indenture, loan agreement,
mortgage, deed, note or any other agreement or instrument related to the borrowing of money to
which Developer is a party or by which Developer or any of its assets is bound which would
materially adversely effect its ability to comply with its obligations under this Agreement;

(m) the Financial Statements are, and when hereafter required to be submitted will be,
complete, correct in all material respects and accurately present the assets, liabilities, results of
operations and financial condition of Developer: and there has been no material adverse change
in the assets, liabilities, results of operations or financial condition of Developer since the date of
Developer's most recent Financial Statements;

(n)  prior to the issuance of a Certificate, if it would materially adversely affect
Developer's ability to perform its obligations under this Agreement. Developer will not do any of
the following without the prior written consent of DPD: (1) be a party to any merger, liquidation
or consolidation: (2) sell, transfer. convey, lease or otherwise dispose (directly or indirectly) of
all or substantially all of its assets or any portion of the Property or the Project (including but not
limited to any fixtures or equipment now or hereafter attached thereto) except in the ordinary
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course of business, other than the sale of Anchor Building 1 and Anchor Building 2 on the Site
Plan to identified end-users; (3) enter into any transaction outside the ordinary course of
Developer's business; (4) assume, guarantee, endorse, or otherwise become liable in connection
with the obligations of any other person or entity; or (5) enter into any transaction that would
cause a material and detrimental change to Developer's financial condition; provided, however,
that Developer may sell up to a 10% interest in W9/MLM Brickyard, L.L.C. to Mid-America
Asset Management (or an affiliate thereof) without the prior written consent of DPD.

(0) Developer has not incurred and, prior to the issuance of a Certificate, will not,
without the prior written consent of the Commissioner of DPD, allow the existence of any liens
against the Project other than the Permitted Liens; or incur any indebtedness secured or to be
secured by the Project or any fixtures now or hereafter attached thereto, except Lender Financing

disclosed in the Project Budget; and

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

8.02 Covenant to Redevelop. Upon DPD's approval of the Scope Drawings and Plans
and Specifications, and the Project Budget as provided in Sections 3.02 and 3.03, and
Developer's receipt of all required building permits and governmental approvals, Developer will
redevelop the Property in compliance with this Agreement, the TIF Ordinances, the PD, the
Scope Drawings, the Plans and Specifications, the Project Budget and all amendments thereto,
and all Federal, State and local laws, ordinances, rules, regulations, executive orders and codes
applicable to the Project and/or Developer. The covenants set forth in this Section 8.02 will run
with the land and will be binding upon any transferee, until fulfilled as evidenced by the issuance

of a Certificate.

8.03 Redevelopment Plan. Developer represents that the Project is and will be in
compliance with all applicable terms of the Redevelopment Plan, as in effect on the date of this

Agreement.

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

8.05 OQOther Bonds. At the request of the City, and subject to the Redevelopment Note
Lock-Out Period during which prepay ment of the Redevelopment Note is prohibited, Developer
will agree to any reasonable amendments to this Agreement that are necessary or desirable in
order for the City to issue (in its sole and absolute discretion) TIF Bonds or other bonds
(*Bonds”) in connection with the Project or the Redevelopment Area, the proceeds of which are
to be used to reimburse the City for expenditures made in connection with the TIF-Funded
Improvements; provided, however. that any such amendments will not have a material adverse
etfect on Developer or the Project and provided further, however. that pay ment obligations




relating to any such Bonds shall be subordinate to the City's obligations hereunder with respect
to payments under the Notes or the proceeds of such Bonds shall be used to fully retire the Notes.
Developer will cooperate and provide reasonable assistance in connection with the marketing of
any such Bonds, including but not limited to providing written descriptions of the Project,
making representations, providing information regarding its financial condition, and assisting the
City in its preparation of an offering statement with respect thereto. Developer will not have any
liability with respect to any disclosures made in connection with any such issuance that are
actionable under applicable securities laws unless such disclosures are based on factual
information provided by Developer that is determined to be false and misleading.

8.06 Employment Opportunity.

(a) Developer covenants and agrees to abide by, and contractually obligate
and use reasonable efforts to cause the General Contractor and, as applicable, to cause the
General Contractor to contractually obligate each subcontractor to abide by the terms set
forth in Section 8.08 and Article Ten. Developer will submit to DPD a plan describing its
compliance program prior to the Closing Date.

(b) Developer will deliver to the City written progress reports by draw, but not
less than quarterly, detailing compliance with the requirements of Sections 8.08, 10.02
and 10.03 of this Agreement. If any such reports indicate a shortfall in compliance,
Developer will also deliver a plan to DPD which will outline, to DPD’s satisfaction, the
manner in which Developer will correct any shortfall.

8.07 Employment Profile. Developer will submit, and contractually obligate and
cause the General Contractor to submit and contractually obligate any subcontractor to submit, to

DPD, from time to time, statements of its employment profile upon DPD's request.

8.08 Prevailing Wage. Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor to pay and to contractually cause each subcontractor to
pay, the prevailing wage rate as ascertained by the State Department of Labor (the “Labor
Department”), to all of their respective employees working on constructing the Project or
otherwise completing the TIF-Funded Improvements. All such contracts will list the specified
rates to be paid to all laborers, workers and mechanics for each craft or type of worker or
mechanic employed pursuant to such contract. If the Labor Department revises such prevailing
wage rates, the revised rates will apply to all such contracts. Upon the City's request, Developer
will provide the City with copies of all such contracts entered into by Developer or the General
Contractor to evidence compliance with this Section 8.08.

8.09 Arms-Length Transactions. Unless DPD has given its prior written consent
with respect thereto, no Affiliate of Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done. services provided or materials supplied in connection with
any TIF-Funded Improvement. Developer will provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to an Aftiliate by Developer
and rcimbursement to Developer for such costs using City Funds, or otherwise), upon DPD's
request. prior to any such disbursement; provided, however, that the requirements of this Section




Non-Governmental Charges at the time and in the manner provided in this Section 8.14);
or

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

8.15 Developer's Liabilities. Developer will not enter into any transaction that would
materially and adversely affect its ability to perform its obligations under this Agreement.
Developer will immediately notify DPD of any and all events or actions which may materially
affect Developer's ability to carry on its business operations or perform its obligations under this
Agreement or any other documents and agreements related to this Agreement or the Project.

8.16 Compliance with Laws.

(a) Representation. To the best of Developer's knowledge, after diligent inquiry, the
Property and the Project are in compliance with all applicable Federal, State and local
laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Property and the Project. Upon the City's request, Developer will provide
evidence satisfactory to the City of such current compliance.

(b)  Covenant. Developer covenants that the Property and the Project will be operated
and managed in compliance with all applicable Federal, State and local laws, statutes,
ordinances, rules, regulations, executive orders and codes. Upon the City’s request,
Developer will provide evidence to the City of its compliance with this covenant.

8.17 Recording and Filing. Developer will cause this Agreement, certain exhibits (as
specified by Corporation Counsel) and all amendments and supplements hereto to be recorded
and filed on the date hereof in the conveyance and real property records of Cook County, Illinois
against the Property. Developer will pay all fees and charges incurred in connection with any
such recording. Upon recording, Developer will immediately transmit to the City an executed
original of this Agreement showing the date and recording number of record.

8.18 Real Estate Provisions.

(a)  Governmental Charges.

(1) Payment of Governmental Charges. Subject to subsection (ii) below,
Devcloper agrees to pay or cause to be paid when due all Governmental Charges (as
detined below) which are assessed or imposed upon Developer, the Property or the
Project. or become due and payable, and which create, may create, or appear to create a
lien upon Developer or all or any portion of the Property or the Project. "Governmental




Charge" means all Federal, State, county, the City, or other governmental (or any
instrumentality, division, agency, body, or department thereof) taxes, levies, assessments,
charges, liens, claims or encumbrances (except for those assessed by foreign nations,
states other than the State of Illinois, counties of the State other than Cook County, and
municipalities other than the City) relating to Developer, the Property, or the Project,
including but not limited to real estate taxes.

(i)  Right to Contest. Developer has the right before any delinquency occurs
to contest or object in good faith to the amount or validity of any Governmental Charge
by appropriate legal proceedings properly and diligently instituted and prosecuted in such
manner as shall stay the collection of the contested Governmental Charge and prevent the
imposition of a lien or the sale or transfer or forfeiture of the Property. No such contest
or objection will be deemed or construed in any way as relieving, modifying or extending
Developer's covenants to pay any such Governmental Charge at the time and in the
manner provided in this Agreement unless Developer has given prior written notice to
DPD of Developer's intent to contest or object to a Governmental Charge and, unless, at

DPD's sole option:

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

(y)  Developer will furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD may require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a stay
of any such sale or transfer or forfeiture of the Property during the pendency of
such contest, adequate to pay fully any such contested Governmental Charge and
all interest and penalties upon the adverse determination of such contest.

(b)  Developer's Failure To Pay Or Discharge Lien. If Developer fails to pay or

contest any Governmental Charge or to obtain discharge of the same, Developer will advise DPD
thereof in writing, at which time DPD may, but will not be obligated to, and without waiving or
releasing any obligation or liability of Developer under this Agreement, in DPD's sole discretion,
make such payment, or any part thereof, or obtain such discharge and take any other action with
respect thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses,
if uny, including reasonable attorneys' fees, court costs, expenses and other charges relating
thereto, will be promptly disbursed to DPD by Developer. Notwithstanding anything contained
herein to the contrary, this paragraph must not be construed to obligate the City to pay any such
Governmental Charge. Additionally, if Developer fails to pay any Governmental Charge, the
City. in its sole discretion. may require Developer to submit to the City audited Financial
Statements at Des eloper's own expense.



8.19 Reserved.

8.20 Job Readiness Program. If requested by the City, Developer will use its best
efforts to encourage its tenants at the Project to participate in job readiness programs established
by the City to help prepare individuals to work for businesses located within the Redevelopment

Area.

8.21 Reserved.

) 8.22 Broker’s Fees. Developer has no liability or obligation to pay any fees or
commissions to any broker, finder, or agent with respect to any of the transactions contemplated
by this Agreement for which the City could become liable or obligated.

8.23 No Business Relationship with City Elected Officials. Developer
acknowledges receipt of a copy of Section 2-156-030(b) of the Municipal Code and that
Developer has read and understands such provision. Under Section 2-156-030(b) of the
Municipal Code of Chicago, 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 official has a
“Business Relationship” (as defined in Section 2-156-080(b)(2) of the Municipal Code), or to
participate in any discussion of 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. Violation of Section 2-156-030(b) by any elected official, or any person
acting at the direction of such official, with respect to this Agreement, or in connection with the
transactions contemplated thereby, will be grounds for termination of this Agreement and the
transactions contemplated thereby. Developer hereby represents and warrants that, to the best of
its knowledge after due inquiry, no violation of Section 2-156-030(b) has occurred with respect
to this Agreement or the transactions contemplated thereby.

8.24 Survival of Covenants. All warranties, representations, covenants and
agreements of Developer contained in this Article Eight and elsewhere in this Agreement are
true, accurate and complete at the time of Developer's execution of this Agreement, and will
survive the execution, delivery and acceptance by the parties and (except as provided in Article
Seven upon the issuance of a Certificate) will be in effect throughout the Term of the Agreement.

ARTICLE NINE: REPRESENTATIONS, WARRANTIES AND COVENANTS
OF CITY

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

hereunder.

9.02  Survival of Covenants. All warranties, representations, and covenants of the
City contained in this Article Nine or elsewhere in this Agreement shall be true, accurate, and




complete at the time of the City's execution of this Agreement, and shall survive the execution,
delivery and acceptance hereof by the parties hereto and be in effect throughout the Term of the

Agreement.

ARTICLE TEN: DEVELOPER'S EMPLOYMENT OBLIGATIONS

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

the Project or occupation of the Property:

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

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

(c) Each Employer will comply with all applicable Federal, State and local equal

cmployment and affirmative action statutes, rules and regulations, including but not limited to
the City's Human Rights Ordinance and the State Human Rights Act, 775 ILCS 5.1-101 ¢t, seq.
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(2002 State Bar Edition, as amended), and any subsequent amendments and regulations
promulgated thereto.

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

(e) Each Employer will include the foregoing provisions of subparagraphs (a) through
(d) in every construction contract entered into in connection with the Project (other than for
remediation and demolition entered into prior to the date of this Agreement), and will require
inclusion of these provisions in every subcontract entered into by any subcontractors and every
agreement with any Affiliate operating on the Property, so that each such provision will be
binding upon each contractor, subcontractor or Affiliate, as the case may be.

(H Failure to comply with the employment obligations described in this Section
10.01 will be a basis for the City to pursue remedies under the provisions of Section 15.02
hereof, subject to the cure rights under Section 15.03.

10.02 City Resident Construction Worker Employment Requirement.

(a) Developer agrees for itself and its successors and assigns, and will contractually
obligate its General Contractor and will cause the General Contractor to contractually obligate its
subcontractors, as applicable, to agree, that during the construction of the Project they will
comply with the minimum percentage of total worker hours performed by actual residents of the
City as specified in Section 2-92-330 of the Municipal Code of Chicago (at least 50 percent of
the total worker hours worked by persons on the site of the Project will be performed by actual
residents of the City); provided, however, that in addition to complying with this percentage,
Developer, its General Contractor and each subcontractor will be required to make good faith
efforts to utilize qualified residents of the City in both unskilled and skilled labor positions.
Developer, the General Contractor and each subcontractor will use their respective best efforts to
exceed the minimum percentage of hours stated above, and to employ neighborhood residents in
connection with the Project.

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

(c) " Actual residents of the City' means persons domiciled within the City. The
domicile is an individual's one and only true, fixed and permanent home and principal
establishment.

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

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

) Upon 2 Business Days prior written notice, Developer, the General Contractor and
each subcontractor will provide full access to their employment records related to the
Construction of the Project to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Developer, the General Contractor and each subcontractor will
maintain all relevant personnel data and records related to the Construction of the Project for a
period of at least 3 years after final acceptance of the work constituting the Project.

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

(h)  Good faith efforts on the part of Developer, the General Contractor and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the
granting of a waiver request as provided for in the standards and procedures developed by the
Chief Procurement Officer) will not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago residents.

(1) When work at the Project is completed, in the event that the City has determined
that Developer has failed to ensure the fulfillment of the requirement of this Article concerning
the worker hours performed by actual residents of the City or failed to report in the manner as
indicated above, the City will thereby be damaged in the failure to provide the benefit of
demonstrable employment to Chicagoans to the degree stipulated in this Article. Therefore, in
such a case of non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard
construction costs set forth in the Project Budget undertaken by Developer (and specifically
excluding any tenant improvements which are not undertaken by Developer) (the product of
.0005 x such aggregate hard construction costs) (as the same will be evidenced by approved
contract value for the actual contracts) will be surrendered by Developer to the City in payment
for cach percentage of shortfall toward the stipulated residency requirement. Failure to report the
residency of employees entirely and correctly will result in the surrender of the entire liquidated
damages as if no Chicago residents were employed in either of the categories. The willful
falsification of statements and the certification of payroll data may subject Developer, the
General Contractor and/or the subcontractors to prosecution. Any retainage to cover contract
performance that may become due to Developer pursuant to Section 2-92-250 of the Municipal
Code of Chicago may be withheld by the City pending the Chief Procurement Officer’s
determination as to whether Developer must surrender damages as provided in this paragraph.
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M Nothing herein provided will be construed to be a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246,"
or other affirmative action required for equal opportunity under the provisions of this Agreement

or related documents.

(k) Developer will cause or require the provisions of this Section 10.02 to be included
in all construction contracts and subcontracts related to the Project (other than contracts for
remediation and demolition entered into prior to the date of this Agreement).

10.03 Developer's MBE/WBE Commitment. Developer agrees for itself and its
successors and assigns, and, if necessary to meet the requirements set forth herein, will

contractually obligate the General Contractor to agree that, during the Project:

(a) Consistent with the findings which support the Minority-Owned and Women-
Owned Business Enterprise Procurement Program (the "MBE/WBE Program"), Section 2-92-
420 et seq., Municipal Code of Chicago, and in reliance upon the provisions of the MBE/WBE
Program to the extent contained in, and as qualified by, the provisions of this Section 10.03,
during the course of the Project, at least the following percentages of the construction budget set
forth in Exhibit D-2 hereto will be expended for contract participation by MBEs or WBEs:

i. At least 25 percent by MBEs.
ii. At least 5 percent by WBEs.

Developer, its successors and assigns and the General Contractor will each use their respective
good faith efforts to exceed the percentages set forth above.

(b) For purposes of this Section 10.03 only, Developer (and any party to whom a
contract is let by Developer in connection with the Project) will be deemed a "contractor" and
this Agreement (and any contract let by Developer in connection with the Project) will be
deemed a "contract” as such terms are defined in Section 2-92-420, Municipal Code of Chicago.

(c) Consistent with Section 2-92-440, Municipal Code of Chicago, Developer's
MBE/WBE commitment may be achieved in part by Developer's status as an MBE or WBE (but
only to the extent of any actual work performed on the Project by Developer), or by a joint
venture with one or more MBEs or WBEs (but only to the extent of the lesser of: (i) the MBE or
WBE participation in such joint venture; or, (ii) the amount of any actual work performed on the
Project by the MBE or WBE), by Developer utilizing a MBE or a WBE as a General Contractor
(but only to the extent of any actual work performed on the Project by the General Contractor),
by subcontracting or causing the General Contractor to subcontract a portion of the Project to one
or more MBEs or WBEs, or by the purchase of materials used in the Project from one or more
MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute both a
MBE and a WBE will not be credited more than once with regard to Developer's MBE/WBE
commitment as described in this Section 10.03. Developer or the General Contractor may meet
all or part of this commitment through credits received pursuant to Section 2-92-530 of the
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Municipal Code of Chicago for the voluntary use of MBEs or WBEs in its activities and
operations other than the Project.

(d) Developer will deliver quarterly reports to DPD during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports will include inter
alia the name and business address of each MBE and WBE solicited by Developer or the General
Contractor to work on the Project, and the responses received from such solicitation, the name
and business address of each MBE or WBE actually involved in the Project, a description of the
work performed or products or services supplied, the date and amount of such work, product or
service, and such other information as may assist DPD in determining Developer's compliance
with this MBE/WBE commitment. DPD will have access to Developer's books and records,
including, without limitation, payroll records, books of account and tax returns, and records and
books of account in accordance with Article Fourteen of this Agreement, on 5 Business Days
notice, to allow the City to review Developer's compliance with its commitment to MBE/WBE
participation and the status of any MBE or WBE performing any portion of the Project.

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

(H Any reduction or waiver of Developer's MBE/WBE commitment as described in
this Section 10.03 must be undertaken in accordance with Section 2-92-450, Municipal Code of

Chicago.

(g)  Prior to execution of this Agreement, Developer, the General Contractor and all
major subcontractors then under contract shall be required to meet with the monitoring staff of
DPD with regard to Developer's compliance with its obligations under this Section 10.03.
During this meeting, Developer must demonstrate to DPD its plan to achieve its obligations
under this Section 10.03, the sufficiency of which shall be approved by DPD. During the Project,
Developer will submit the documentation required by this Section 10.03 to the monitoring staff
of DPD. This information will include the following: (1) subcontractor’s activity report; (2)
General Contractor’s certification concerning labor standards and prevailing wage requirements;
(3) General Contractor letter of understanding;(4) monthly utilization report required under
Section 3.07; (5) authorization for payroll agent; (6) certified payroll; and (7) evidence that
MBE, WBE contractor associations have been informed of the Project, as required. Failure to
submit such documentation on a timely basis, or a determination by DPD, upon analysis of the
documentation, that Developer is not complying with its obligations hereunder will, upon the
delivery of writtcn notice to Developer. be deemed an Event of Default hereunder. Any such
Event of Default will be subject to the cure provisions of Section 15.03(b).

(h) Upon the occurrence of any such Event of Default. in addition to any other
remedics provided in this Agreement, the City may withhold any further payment of any City
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Funds to Developer or the General Contractor, or seek any other remedies against Developer
available at law or in equity.

ARTICLE ELEVEN: ENVIRONMENTAL MATTERS

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

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

relating to the Property.

ARTICLE TWELVE: INSURANCE

12.01 Insurance Requirements. Developer’s insurance requirements are stated in
Schedule B which is hereby incorporated into this Agreement by reference and made a part of

this Agreement.

ARTICLE THIRTEEN: INDEMNIFICATION

13.01 General Indemnity. Developer agrees to indemnify, pay and hold the City, and
its elected and appointed officials, employees. agents and atfiliates (individually an
"Indemnitee," and collectively the "'Indemnitees'') harmless from and against, any and all
liabilities, obligations, losscs, damages (arising out of a third party action against the City),
penalties, actions. judgments, suits. claims. costs, expenses and disbursements ot any kind or
nature whatsoever, (and including, without limitation. the recasonable fees and disbursements of
counsel for such Indemnitees in connection with any investigative, administrative or judicial
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proceeding commenced or threatened, whether or not such Indemnitees shall be designated a
party thereto), that may be imposed on, suffered, incurred by or asserted against the Indemnitees

by a third party in any manner relating to or arising out of:

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

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

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

any Affiliate; or

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

(v) any act or omission by Developer or any Affiliate.

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

ARTICLE FOURTEEN: MAINTAINING RECORDS/RIGHT TO INSPECT

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




14.02 Inspection Rights. Upon 3 Business Days notice, any authorized representative
of the City will have access to all portions of the Project and the Property during normal business

hours for the Term of the Agreement.

ARTICLE FIFTEEN: DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more of the following events,
subject to the provisions of Section 15.03, will constitute an "Event of Default" by Developer

hereunder:

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

related agreement;

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

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

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

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

such proceedings;

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

(g) the entry of any judgment or order against Developer for an amount in excess of
$1.0 million which remains unsatisfied or undischarged and in effect for 60 days after such entry
without a stay of enforcement or execution;

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

(i) the dissolution of Developer or Developer’s ultimate parent entity; or

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

For purposes of Section 15.01(j) hereof, a natural person with a material interest in
Developer is one owning in excess of thirty-three percent (33%) of Developer’s or Developer’s
ultimate parent entity’s issued and outstanding ownership shares or interest.

15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate
this Agreement and all related agreements, and may suspend payment of City Funds, provided,
however, that the City will not suspend payment of any principal or interest due and owing under
the Redevelopment Note. The City may, in any court of competent jurisdiction by any action or
proceeding at law or in equity, pursue and secure any available remedy, including but not limited
to injunctive relief or the specific performance of the agreements contained herein. To the extent
permitted by law, the City may also lien the Property.

15.03 Curative Period.

(a) In the event Developer fails to perform a monetary covenant which Developer is
required to perform under this Agreement, notwithstanding any other provision of this
Agreement to the contrary, an Event of Default will not be deemed to have occurred unless
Developer has failed to perform such monetary covenant within 10 days of its receipt of a written
notice from the City specifying that it has failed to perform such monetary covenant.

(h) In the event Developer fails to perform a non-monetary covenant which Developer
is required to perform under this Agreement, an Event of Default will not be deemed to have
occurred unless Developer has failed to cure such default within 30 days of its receipt of a
written notice from the City specitying the nature of the default: provided. however, with respect
to those non-monetary detaults which are not capable of being cured within such 30 day period.
Developer will not be deemed to have committed an Event of Default under this Agreement if it
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has commenced to cure the alleged default within such 30 day period and thereafter diligently
and continuously prosecutes the cure of such default until the same has been cured.

15.04 Joint and Several Liability.

(a) By entering into this Agreement, W9/MLM Real Estate Limited Partnership and
W9/MLM Brickyard, L.L.C. each specifically agree that the respective undertakings, liabilities
and obligations for “Developer” stated in this Agreement are for each entity joint and several
with the other entity. Such joint and several undertakings means that each entity is individually
responsible to the maximum extent possible at law or in equity for the full, timely and
satisfactory performance of each and every obligation, covenant, condition, requirement,
undertaking or payment of the “Developer” as stated in this Agreement, and each entity is
individually bound by and obligated to each and every term and condition in this Agreement.

(b)  The joint and several undertaking of the entities stated in subsection (a) above is
intended to be continuing throughout the Term of the Agreement. Such joint and several
undertaking will not be changed, modified, reduced or released in any way by:

(1) any change, amendment, modification or correction to this Agreement, the
Notes or any other agreement or undertaking contemplated or referenced
in this Agreement; or,

(i)  the existence of any claim, setoff, defense, counter-claim or other right
which either W9/MLM Real Estate Limited Partnership or W9/MLM
Brickyard, L.L.C. may have or assert against each other or against the City
or against any third party.

() From time-to-time, and at any time during the Term of the Agreement, the City
may assert and pursue one or more of its remedies under this Agreement against either W9/MLM
Real Estate Limited Partnership alone or W9/MLM Brickyard, L.L.C. alone or against both
entities, jointly and severally, without waiving or compromising any of the City’s other remedies
against either of W9/MLM Real Estate Limited Partnership or W9/MLM Brickyard, L.L.C., as
the case maybe, under this Agreement.

ARTICLE SIXTEEN: MORTGAGING OF THE PROJECT

16.01 Mortgaging of the Project. Any and all mortgages or deeds of trust in place as
of the date hereof with respect to the Property or Project or any portion thereof are listed on
Exhibit H (including but not limited to mortgages made prior to or on the date hereof in
connection with Lender Financing, if any) and are referred to herein as the "Existing
Mortgages." Any mortgage or deed of trust that Developer may hereafter clect to execute and
record or cxecute and permit to be recorded against the Property or Project or any portion thereof
without obtaining the prior written consent of the City is referred to herein as a "New
Mortgage." Any mortgage or deed of trust that Developer may herealter clect to execute and
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record or execute and permit to be recorded against the Property or Project or any portion thereof
with the prior written consent of the City is referred to herein as a “Permitted Mortgage.” It is
hereby agreed by and between the City and Developer as follows:

(a) If a mortgagee or any other party shall succeed to Developer's interest in the
Property or any portion thereof by the exercise of remedies under a mortgage or deed of trust
(other than an Existing Mortgage or a Permitted Mortgage) whether by foreclosure or deed in lieu
of foreclosure, and in conjunction therewith accepts an assignment of Developer's interest
hereunder in accordance with Section 18.135 hereof, the City may, but will not be obligated to,
attorn to and recognize such party as the successor in interest to Developer for all purposes under
this Agreement and, unless so recognized by the City as the successor in interest, such party will
be entitled to no rights or benefits under this Agreement, but such party will be bound by those
provisions of this Agreement that are covenants expressly running with the land.

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

(c) Prior to the issuance by the City to Developer of a Certificate under Article Seven
hereof, no New Mortgage will be executed with respect to the Property or the Project or any
portion thereof without the prior written consent of the Commissioner of DPD. A feature of such
consent will be that any New Mortgage will subordinate its mortgage lien to the covenants in
favor of the City that run with the land. After the issuance of a Certificate, consent of the
Commissioner of DPD is not required for any such New Mortgage.

ARTICLE SEVENTEEN: NOTICES
17.01 Notices. All notices and any other communications under this Agreement will:

(A) be in writing; (B) be sent by: (i) telecopier fax machine, (ii) delivered by hand. (iii) delivered
by an overnight courier service which maintains records contirming the receipt of documents by
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the receiving party, or (iv) registered or certified U.S. Mail, return receipt requested; (C) be
given at the following respective addresses:

If to the City:

With Copies To:

If to Developer:

With Copies To:

and

City of Chicago

Department of Planning and Development
Attn: Commissioner

121 North LaSalle Street, Room 1000
Chicago, IL 60602

312/744-4190 (Main No.)

312/744-2271 (Fax)

City of Chicago

Corporation Counsel

Attn: Finance and Economic Development Division
121 North LaSalle Street, Room 600

Chicago, IL 60602

312/744-0200 (Main No.)

312/744-8538 (Fax)

W9/MLM Real Estate Limited Partnership, and W9/MLM
Brickyard, L.L.C., Jointly and Severally

c/o Goldman Sachs & Co.

85 Broad Street

New York, New York 10004

Attn: Roy Lapidus, Vice President

Real Estate Principal Investment Area

Telephone: 212/902-5603

Fax: 212/357-5505

Piper Rudnick

203 N. LaSalle Street

Suite 1800

Chicago, Illinois 60601-1293
Attention: Richard F. Klawiter, Esq.
Telephone: 312/368-7243

Fax: 312/630-7337

Mid-America Asset Management
Two Mid-America Plaza, Suite 330
Oakbrook Terrace, Illinois 60181
Attn: C. Michelle Panovich
Telephone: (630) 954-7351

Fax: (639) 954-7306
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or at such other address or telecopier/fax or telephone number or to the attention of such other
person as the party to whom such information pertains may hereafter specify for the purpose in a
notice to the other specifically captioned “Notice of Change of Address™ and, (D) be effective or
deemed delivered or furnished: (1) if given by telecopier/fax, when such communication is
confirmed to have been transmitted to the appropriate telecopier/fax number specified in this
section, and confirmation is deposited into the U.S. Mail, postage prepaid to the recipient’s
address shown herein; (ii) if given by hand delivery or overnight courier service, when left at the
address of the addressee, properly addressed as provided above.

17.02 Developer Requests for City or DPD Approval. Any request under this
Agreement tor City or DPD approval submitted by Developer will comply with the following

requirements:

(a) be in writing and otherwise comply with the requirements of Section 17.01
(Notices);

(b)  expressly state the particular document and section thereof relied on by Developer
to request City or DPD approval;

(©) if applicable, note in bold type that failure to respond to Developer’s request for
approval by a certain date will result in the requested approval being deemed to have been given
by the City or DPD;

(d)  ifapplicable, state the outside date for the City’s or DPD’s response; and

(e) be supplemented by a delivery receipt or time/date stamped notice or other
documentary evidence showing the date of delivery of Developer’s request.

ARTICLE EIGHTEEN: ADDITIONAL PROVISIONS

18.01 Amendments. This Agreement and the Schedules and Exhibits attached hereto
may not be modified or amended except by an agreement in writing signed by the parties;
provided, however, that the City in its sole discretion, may amend, modify or supplement the
Redevelopment Plan, which is Exhibit C hereto. For purposes of this Agreement, Developer is
only obligated to comply with the Redevelopment Plan as in etfect on the date of this Agreement.

18.02 Complete Agreement, Construction, Modification. This Agreement, including
any exhibits and the other agreements, documents and instruments referred to herein or
contemplated hereby, constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all previous negotiations, commitments and writings with
respect to such subject matter.

18.03 Limitation of Liability. No member, elected or appointed official or employ ce
or agent of the City shall be individually, collectively or personally liable to Developer or any
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successor in interest to Developer in the event of any default or breach by the City or for any
amount which may become due to Developer or any successor in interest, from the City or on any

obligation under the terms of this Agreement.

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

18.05 Waivers. No party hereto will be deemed to have waived any rights under this
Agreement unless such waiver is given in writing and signed by such party. No delay or
omission on the part of a party in exercising any right will operate as a waiver of such right or
any other right unless pursuant to the specific terms hereof. A waiver by a party of a provision of
this Agreement will not prejudice or constitute a waiver of such party’s right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior
waiver by a party, nor any course of dealing between the parties hereto, will constitute a waiver
of any of such parties’ rights or of any obligations of any other party hereto as to any future

transactions.

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

18.07 Parties in Interest/No Third Party Beneficiaries. The terms and provisions of

this Agreement are binding upon and inure to the benefit of, and are enforceable by, the
respective successors and permitted assigns of the parties hereto. This Agreement will not run to
the benefit of, or be enforceable by, any person or entity other than a party to this Agreement and
its successors and permitted assigns. This Agreement should not be deemed to confer upon third
parties any remedy, claim, right of reimbursement or other right. Nothing contained in this
Agreement, nor any act of the City or the Developer, will be deemed or construed by any of the
parties hereto or by third persons, to create any relationship of third party beneficiary, principal,
agent, limited or general partnership, joint venture, or any association or relationship involving

the City or Developer.

18.08 Titles and Headings. The Article, section and paragraph headings contained
herein are for convenience of reference only and are not intended to limit, vary, define or expand

the content thereof.

18.09 Counterparts. This Agreement may be executed in any number of counterparts
and by difterent parties hereto in separate counterparts, with the same effect as if all partics had
signed the same document. All such counterparts shall be deemed an original, must be construed
together and will constitute one and the same instrument.

18 10 Counterpart Facsimile Execution. For purposes of executing this Agreement, a
document signed and transmitted by facsimile machine shall be treated as an original document.
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The signature of any party thereon shall be considered as an original signature, and the document
transmitted shall be considered to have the same binding legal effect as an original signature on
an original document. At the request of either party, any facsimile document shall be re-executed
by other parties in original form. No party hereto may raise the use of a facsimile machine as a
defense to the enforcement of this Agreement or any amendment executed in compliance with
this section. This section does not supercede the requirements of Article Seventeen: Notices.

18.11 Severability. If any provision of this Agreement, or the application thereof, to
any person, place or circumstance, is be held by a court of competent jurisdiction to be invalid,
unenforceable or void, the remainder of this Agreement and such provisions as applied to other
persons, places and circumstances will remain in full force and effect only if, after excluding the
portion deemed to be unenforceable, the remaining terms will provide for the consummation of
the transactions contemplated hereby in substantially the same manner as originally set forth
herein. In such event, the parties will negotiate, in good faith, a substitute, valid and enforceable
provision or agreement which most nearly affects the parties’ intent in entering into this

Agreement.

18.12 Conflict. In the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances in effect as of the date of this Agreement, such ordinance(s)

will prevail and control.

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

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

18.15 Assignment. Prior to the issuance by the City to Developer of a Certificate,
Developer may not sell, assign or otherwise transfer its interest in this Agreement or the Notes in
whole or in part without the written consent of the City; provided, however, that Developer may
assign, on a collateral basis, the right to receive City Funds under the Notes to a lender providing
Lender Financing, if any, which has been identified to the City as of the Closing Date. Any
successor in interest to Developer under this Agreement will certify in writing to the City its
agreement to abide by all remaining executory terms of this Agreement, including but not limited
to Section 8.24 (Survival of Covenants) hereof, for the Term of the Agrcement. Developer
hereby consents to the City's transfer, assignment or other disposal of this Agreement at any time
in whole or in part.

18.16 Binding Effect. This Agreement is binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and will inure to the benefit of
Developer, the City and their respective successors and permitted assigns (as provided herein).

18.17 Force Majeure. Ncither the City nor Developer nor any successor in interest to
cither of them will be considered in breach of or in default of its obligations under this
Agreement in the event of any delay caused by damage or destruction by fire or other casualty,
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war, terrorism, strike, shortage of material, unusually adverse weather conditions such as, by way
of illustration and not limitation, severe rain storms or below freezing temperatures of abnormal
degree or for an abnormal duration, tornadoes or cyclones, and other events or conditions beyond
the reasonable control of the party affected which in fact interferes with the ability of such party
to discharge its obligations hereunder. The individual or entity relying on this section with
respect to any such delay will, upon the occurrence of the event causing such delay, immediately
give written notice to the other parties to this Agreement. The individual or entity relying on this
section with respect to any such delay may rely on this section only to the extent of the actual
number of days of delay effected by any such events described above.

18.18 Exhibits and Schedules. All of the exhibits and schedules attached hereto are
incorporated herein by reference. Any exhibits and schedules to this Agreement will be
construed to be an integral part of this Agreement to the same extent as if the same has been set

forth verbatim herein.

18.19 Business Economic Suppoert Act. Under the Business Economic Support Act
(30 ILCS 760/1 et seq. 2002 State Bar Edition, as amended), if Developer is required to provide
notice under the WARN Act, Developer will, in addition to the notice required under the WARN
Act, provide at the same time a copy of the WARN Act notice to the Governor of the State, the
Speaker and Minority Leader of the House of Representatives of the State, the President and
Minority Leader of the Senate of State, and the Mayor of each municipality where Developer has
locations in the State. Failure by Developer to provide such notice as described above may result
in the termination of all or a part of the payment or reimbursement obligations of the City set

forth herein.

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

for the City.

18.21 Construction of Words. The use of the singular form of any word herein
includes the plural, and vice versa. Masculine, feminine and neuter pronouns are fully
interchangeable, where the context so requires. The words “herein”, “hereof” and “hereunder”
and other words of similar import refer to this Agreement as a whole and not to any particular
Article, Section or other subdivision. The term “include™ (in all its forms) means “include,
without limitation™ unless the context clearly states otherwise. The word ““shall™ means “has a

duty to.”

1822 Date of Performance. If any date for performance under this Agreement talls on
a Saturday. Sunday or other day which is a holiday under Federal law or under State law, the date
for such performance will be the next succeeding Business Day.
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18.23 Survival of Agreements. Except as otherwise contemplated by this Agreement,
all covenants and agreements of the parties contained in this Agreement will survive the

consummation of the transactions contemplated hereby.

18.24 Equitable Relief. In addition to any other available remedy provided for
hereunder, at law or in equity, to the extent that a party fails to comply with the terms of this
Agreement, any of the other parties hereto shall be entitled to injunctive relief with respect
thereto, without the necessity of posting a bond or other security, the damages for such breach
hereby being acknowledged as unascertainable.

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

18.26 Costs and Expenses. In addition to and not in limitation of the other provisions
of this Agreement, Developer agrees to pay upon demand the City’s out-of-pocket expenses,
including attorneys’ fees, incurred in connection with the enforcement of the provisions of this
Agreement but only if the City is determined to be the prevailing party in an action for
enforcement. This includes, subject to any limits under applicable law, reasonable attorneys’
fees and legal expenses, whether or not there is a lawsuit, including reasonable attorneys’ fees for
bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction),
appeals, and any anticipated post-judgment collection services. Developer also will pay any
court costs, in addition to all other sums provided by law.

[The remainder of this page is intentionally left
blank and the signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be signed on or as of the day and year first above written.

W9/MLM REAL ESTATE LIMITED PARTNERSHIP

By: W9/MLM Gen-Par, L.L.C., a Delaware limited
liability company, its sole general partner

By. // ﬁ

/

Printed

/
Name: Zc\f L‘{' \ As-)
Title: Vice Cresidaal

WI/MLM BRICKYARD, L.L.C. a Delaware limited
liability company

By:  WO9/MLM Real Estate Limited Partnership, a
Delaware limited partnership, its managing member

By: W9/MLM Gen-Par, L.L.C., a Delaware
limited liability company, its general partner

By: d/[%u//

Name: “p
Title: v

CITY OF CHICAGO

By:

Name:

Commissioner,
Department of Planning and
Development




IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment
Agreement to be signed on or as of the day and year first above written.

W9/MLM REAL ESTATE LIMITED PARTNERSHIP

By:  W9MLM Gen-Par, L.L.C.. a Delaware limited
liability company, its sole general partner

By:

Printed
Name:

Title:

W9/MLM BRICKYARD, L.L.C. a Delaware limited
liability company

By:  W9/MLM Real Estate Limited Partnership, a
Delaware limited partnership, its managing member

By: W9/MLM Gen-Par, L.L.C., a Delaware
limited liability company, its general partner

By:
Name:
Title:

CITY OF CHICAGO

Name:/i) //C/'ff /17 ‘ )é’,@/:(

Commussioner,
Department of Planning and
Development




STATEOF __NewYol )

) ss
COUNTY OF L&_@dup )

I, Neving §& Lowrsy , a notary public in and for the said County, in the State

aforesaid, DO HEREBY CERTIFY that __ ®ou Lapins

personally known to me to be the _ \/ice R ¢si Jet  (title) of W9/MLM Gen-Par, L LC,a
Delaware limited liability company which is the sole general partner of W9/MLM Real Estate
Limited Partnership, a Delaware limited partnership (the “Developer”), and personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he signed, sealed, and delivered said instrument,
pursuant to the authority given to him by W9/MLM Gen-Par, L.L.C., a Delaware limited liability
company, as his free and voluntary act and as the free and voluntary act of the Developer, for the

uses and purposes therein set forth.

GIVEN under my hand and official seal this 3 day of :\;QW , 2004.
) )

:Y;“"*x
Notary Publie (/

My Commission Expires

(SEAL)

TENNIFER WONG
Noiary Public. State of New York
Na. OIW 06087996
Qualified 10 New York County
fommission P apires Feb, 24, 2007



STATE OF _Newt ot . )
) ss

COUNTY OF N oo )

I, Aevwnife Lesvis |, a notary public in and for the said County, in the State
aforesaid, DO HEREBY CERTIFY that Cou Lg :
personally known to me to be the \jie, (Qesicddet- (title) of W9/MLM Brickyard, L.L.C., a
Delaware limited liability company (the “Developer”), and personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me this day
in person and acknowledged that he signed, sealed, and delivered said instrument, pursuant to the
authority given to him by Developer, as his free and voluntary act and as the free and voluntary
act of the Developer, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this 2" day of #gawm?i , 2004,

Notary Pubfic J(/

My Commission Expires

(SEAL) JENNIFER WONG

Notary Public, State of New York
No. 01WOR087906
Quahfied 10 New York County
Commiussion | ypiees ih 24 2607



STATE OF ILLINOIS )

COUNTY OF COOK )

I, [ // A /4 N v /)t.ﬁ /<, , a notary public in and for the said County, in the
State aforesaid, DO HEREBY CERTIFY th‘ét A 1/ HL R E
personally known to me to be the Commissioner of the Department of
Planning and Development of the City ot Chicago (the “City”), and personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he/she signed, sealed, and delivered said instrument
pursuant to the authority given to him/her by the City, as his/her free and voluntary act of the

City, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this 30th day of January, 2004.

/ A ’y
/(/Afﬂc()ép/\?

Notary Public

A AN

N > . MANAA AN,
b8 AL SEAL i

" i iaAM A, NYBERG '
fpigLIG, STATE GF ILLINGIS
L RIRN TYRIRES 9.25.20 issi i LY, ,
N TYRRES 6250004 | My Commission Expires_< a /



BRICKYARD PROJECT
W9/MLM REAL ESTATE LIMITED PARTNERSHIP
AND
WI9/MLM BRICKYARD, L.L.C.

Redevelopment Agreement
dated as of January 30, 2004

SCHEDULE A
DEFINITIONS

For purposes of this Agreement the following terms shall have the meanings stated
below:

“Act” has the meaning defined in Recital B.

“Actual Residents of the City” has the meaning defined for such phrase in Section
10.02(c).

“Affiliate” means any individual, corporation, partner, partnership, trust or entity which
owns or controls a controlling interest, or is owned or controlled by, or is under common
ownership or control with, in whole or in part, Developer or any successor to Developer or its

respective subsidiary(ies) or parent(s).

“Agreement” has the meaning defined in the Agreement preamble.

“Available Incremental Taxes” means an amount equal to 97.5% of the Incremental
Taxes (as defined below) deposited after the Closing Date in the Diversey/Narragansett
Redevelopment Project Area Special Tax Allocation Fund (as defined below) attributable to the

taxes levied on the Property, using the year 2001 as a base year for equalized assessed valuation.

“Available Project Funds” has the meaning defined for such phrase in Section 5.16(g).

“Bonds” has the meaning defined in Section 8.05.

“Business Day” means any day other than Saturday, Sunday or a legal holiday in the
State.

"Certificate" means the Certiticate of Completion of Construction described in Section
701.

"Certificate of Expenditure(s)’" means the certificates, in the forms of Exhibits M-1 and
M-2 hercto, issued by the City to increase respectively the principal amount ot the Notes.




"Change Order" means any amendment or modification to the Scope Drawings, the
Plans and Specifications, or the Project Budget (all as defined below) within the scope of Section

3.04.

"City' has the meaning defined in the Agreement preamble.

"City Contract" has the meaning defined in Section 8.01(m).

"City Council" means the City Council of the City of Chicago as defined in Recital C.

"City Funds' means the funds described in Section 4.03(a).
"City Group Member" has the meaning defined in Section 8.10.

"Closing Date'’ means the date of execution and delivery of this Agreement by all parties
hereto.

"Construction Contract" means that certain contract substantially in the form of
Exhibit F, to be entered into between the Developer and the General Contractor (as defined
below) providing for construction of the TIF-Funded Improvements. The parties may agree that
the Construction Contract may be provided after Closing.

"Corporation Counsel" means the City's Office of Corporation Counsel.
"Developer' has the meaning defined in the Agreement preamble.
“Diversey/Narragansett Redevelopment Project Area Special Tax Allocation Fund”

means the special tax allocation fund created by the City in connection with the Redevelopment
Area into which the Incremental Taxes (as defined below) will be deposited.

"DPD" has the meaning defined in the Agreement preamble.

"Emplover(s)" has the meaning defined in Section 10.01.

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

"Equity" means funds of Developer (other than funds derived from Lender Financing (as
defined below)) irrevocably available for the Project, in the amount stated in Section 4.01 hereof,
which amount may be increased under Section 4.07 (Cost Overruns).

"Event of Default' has the meaning defined in Section 15.01.
"Existing Mortgages' has the meaning defined in Section 16.01.

"Financial Statements'' means the financial statements regularly prepared by Developer,
and including, but not limited to, a balance sheet, income statement and cash-flow statement, in
accordance with generally accepted accounting principles and practices consistently applied
throughout the appropriate periods, and which are delivered to the lender(s) providing Lender
Financing pursuant to Developer’s loan agreement(s), if any.

"General Contractor' means the general contractor(s) hired by Developer under
Section 6.01.

"Governmental Charge' has the meaning defined in Section 8.18(a).

"Hazardous Materials'' means any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and
shall include, but not be limited to, petroleum (including crude oil), any radioactive material or
by-product material, polychlorinated biphenyls and asbestos in any form or condition.

"Human Rights Ordinance" has the meaning defined in Section 10.01(a).
"In Balance' has the meaning defined in Section 5.16(g).

"Incremental Taxes" means such ad valorem taxes which, pursuant to the TIF Adoption
Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to, and when collected are paid to,
the Treasurer of the City for deposit by the Treasurer into a special tax allocation fund
established to pay Redevelopment Project Costs (as defined below) and obligations incurred in
the payment thereof, such fund for the purposes of this Agreement being the Diversey/
Narragansett Redevelopment Project Area Special Tax Allocation Fund provided, however, that
the first $1.000.000 in Incremental Taxes deposited into such fund will be retained by the City
tor additional redevelopment projects within the Redevelopment Area.

"Indemnitee" and "Indemnitees'" have the respective meanings defined in Section
13.01.




"IRR Worksheet' has the meaning defined in Section 4.04.

"Labor Department" has the meaning defined in Section 8.08.

"Lender Financing' means funds borrowed by Developer from lenders and available to
pay for costs of the Project, in the amount stated in Section 4.01, if any.

“Mars Brickyard I” has the meaning defined in Section 4.04(d).

“Mars Brickyard II” has the meaning defined in Section 4.04(d).

"MBE(s)" means a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business enterprise.

"MBE/WBE Program" has the meaning defined in Section 10.03(a).

"Municipal Code" means the Municipal Code of the City of Chicago as presently in
effect and as hereafter amended from time to time.

"Net Leaseable Square Foot Requirement" has the meaning defined in Section 4.035.

"New Mortgage" has the meaning defined in Section 16.01.

"Non-Governmental Charges' means all non-governmental charges, liens, claims, or
encumbrances relating to Developer, the Property or the Project.

""Note'" means, as applicable, either the Project Note or the Redevelopment Note, and
""Notes'' means both such notes.

"PD" has the meaning defined in Recital D.
"Pay-As-You-Go Reimbursement" has the meaning defined in Section 4.03(e).

"Permitted Liens' means those liens and encumbrances against the Building and’or the
Project stated in Exhibit H.

“Permitted Mortgage” has the meaning defined in Section 16.01.

""Plans and Specifications" means final construction documents containing a site plan
and working drawings and specifications for the Project.

"Prior Expenditure(s)" has the meaning defined in Section 4.06.




"Project’ has the meaning defined in Recital D.

"Project Budget' means the budget stated in Exhibit D-1, showing the total cost of the
Project by line item, as furnished by Developer to DPD, in accordance with Section 3.03.

"Project Note' means the taxable City of Chicago Tax Increment Allocation Revenue
Note R-1 (W9/MLM Real Estate Limited Partnership and W9/MLM Brickyard, L.L.C.
Redevelopment Project), Taxable Series B to be in the form attached hereto as Exhibit M-2 in the
maximum principal amount of up to $7,000,000 to be issued by the City to Developer on the
Closing Date. The Project Note will bear interest at an annual rate of not more than 9.75% and
will provide for accrued but unpaid interest to bear interest at the same annual rate, all payable as
of each February 1. The payment of the amounts due under the Project Note will be secured only
by the Available Incremental Taxes, unless the City, in its sole discretion, elects to use other
legally available funds to make payments with respect to the Project Note. The Project Note will
have a term ending on the earlier to occur of: (i) 20 years from the date of issuance or (ii) the date

on which the Term of the Agreement ends.

“Property” has the meaning defined in Recital D.
"Qualified Transfer of the Project Note' means the sale or assignment of the Project

Note or pledge of the Project Note to a lender providing Lender Financing as long as:

(a) the City has given its prior written consent to the proposed Qualified Transfer of
the Project Note transaction; and

(b)  any sale or assignment is to a "qualified investor" with no view to resale or
reassignment; and

(c) any sale or assignment is subject to the terms and procedures of an acceptable
investment letter; and

(d) any sale, assignment or pledge is for a price that will yield net proceeds or an
increase in the Lender Financing, as applicable, in an amount not less than 65% of the principal
amount of the transferred Project Note at the time of such sale, assignment or pledge; and

(e) any such pledge or assignment or sale transaction is of a kind and nature that is
reasonably acceptable to the City (which acceptance may, in the Commissioner’s reasonable
discretion, include a modification of the requirements stated in the preceding clauses (a) through

(c)).

() Any holder(s) of the Project Note acquired in a Qualitied Transfer of the Project
Note transaction must certify to the City that such holder(s) understand the terms and conditions
associated with receiving payments of interest and principal on the Project Note.

()



"Qualified Transfer of the Redevelopment Note' means the sale or assignment of the

Redevelopment Note or pledge of the Redevelopment Note to a lender providing Lender
Financing as long as:

(a) any sale or assignment is to a "qualified investor" with no view to resale or
reassignment; and

(b)  any sale or assignment is subject to the terms and procedures of an acceptable
investment letter; and

(©) any sale, assignment or pledge is for a price that will yield net proceeds or an
increase in the Lender Financing, as applicable, in an amount not less than 65% of the principal
amount of the transferred Redevelopment Note at the time of such sale, assignment or pledge;

and

(d)  any such pledge or assignment or sale transaction is of a kind and nature that is
reasonably acceptable to the City (which acceptance may, in the Commissioner’s reasonable
discretion, include a modification of the requirements stated in the preceding clauses (a) through

(c)).

"Redevelopment Area' means the redevelopment project area as legally described in
Exhibit A.

"Redevelopment Note' means the City of Chicago Tax Increment Allocation Revenue
Note R-1 (W9/MLM Real Estate Limited Partnership and W9/MLM Brickyard, L.L.C.
Redevelopment Project) Series A to be in the form attached hereto as Exhibit M-1 in the
maximum principal amount of up to $19,500,000 to be issued by the City to Developer on even
date when a Certificate is issued under Section 7.01. The Note will bear interest at an annual rate
which will be calculated at the date of issuance but will be no greater than 8.75%, and will
provide for accrued but unpaid interest to bear interest at the same annual rate, all payable semi-
annually as of each February 1 and August 1. Interest on the Redevelopment Note shall not be
taxable for federal income tax purposes. The payment of the amounts due under the
Redevelopment Note will be secured only by Available Incremental Taxes, unless the City, in its
sole discretion. elects to use other legally available funds to make payments with respect to the
Redevelopment Note. The Redevelopment Note will have a term ending on the earlier to occur
of: (1) 20 years from the date of issuance or (i1) the date on which the Term of the Agreement

ends.
"Redevelopment Note Interest Rate' has the meaning detined in Section 4.03(d).

"Redevelopment Note Lock-Qut Period" has the meaning defined in Section 4.03(d).

"Redevelopment Plan'' has the meaning defined in Recital E.
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"Redevelopment Project Costs” means redevelopment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the budget stated in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

"Scope Drawings" means preliminary construction documents containing a site plan and
preliminary drawings and specifications for the Project.

""Site Plan" has the meaning defined in Recital D.

"State'’ means the State of [llinois as defined in Recital A.

"Survey" means an urban plat of survey in the most recently revised form of
ALTA/ACSM land title survey of the Property dated within 45 days prior to the Closing Date,
reasonably acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State, certified to the City and the Title Company, and indicating
whether the Property is in a flood hazard area as identified by the United States Federal
Emergency Management Agency (and any updates thereof to reflect improvements to the
Property as required by the City or the lender(s) providing Lender Financing, if any).

"Term of the Agreement" means the period of time commencing on the Closing Date
and ending on December 31, 2027, such date being the last day of the calendar year in which
taxes levied in the year that is 23 years after the creation of the Redevelopment Area are paid.

"TIF Adoption Ordinance' has the meaning stated in Recital C.

"TIF Bonds" has the meaning defined for such term in Recital F.

"TIF Bond Ordinance' has the meaning stated in Recital F.

"TIF Bond Proceeds' has the meaning stated in Recital F.

"TIF Ordinances' has the meaning stated in Recital C.

"TIF-Funded Improvements' means those improvements of the Project which: (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and
(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement,
and (iv) are stated in Exhibit E.

"Title Company' means Chicago Title Insurance Company.

"Title Policy' means a title insurance policy in the most recently revised ALTA or
equivalent form, showing Developer as the insured, noting the recording of this Agreement as an
cncumbrance against the Property, and a subordination agreement in favor of the City with



respect to previously recorded liens against the Project related to Lender Financing, if any, issued
by the Title Company.

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

"WBE(s)" means a business identified in the Directory of Certified Women Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified

by the City's Department of Procurement Services as a women-owned business enterprise.

“W9/MLM Brickyard, L.L.C.” has the meaning defined in the Agreement preamble.

“W9/MLM Real Estate Limited Partnership” has the meaning defined in the
Agreement preamble.



BRICKYARD PROJECT
W9/MLM REAL ESTATE LIMITED PARTNERSHIP
AND
W9/MLM BRICKYARD, L.L.C.

Redevelopment Agreement
dated as of January 30, 2004

SCHEDULE B
ARTICLE TWELVE: INSURANCE REQUIREMENTS

12.01 Insurance. Developer will provide and maintain, or cause to be provided and
maintained, at Developer's own expense, during the Term of this Agreement, the insurance
coverages and requirements specified below, insuring all operations related to the Agreement.

(a) Prior to Execution and Delivery of this Agreement
(1) Workers” Compensation and Employers Liability Insurance

Workers Compensation and Employers Liability Insurance, as prescribed
by applicable law covering all employees who are to provide a service
under this Agreement and Employers Liability coverage with limits of not
less than $100.000 each accident or illness.

(i1) Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $1,000.000 per occurrence for bodily injury, personal injury, and
property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, independent
contractors, separation of insureds, defense, and contractual liability (with
no limitation endorsement). The City is to be named as an additional
insured on a primary, non-contributory basis for any liability arising
directly or indirectly from the work.

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

(1) Workers Compensation and Employers Liability [nsurance

Workers Compensation and Employers Liability Insurance, as prescribed
by applicable law covering all employees who are to provide a service
under this Agreement and Employers Liability coverage with limits of not
less than $500,000 cach accident or illness.



(i)

(iii)

(iv)

(v)

Commercial General Liability Insurance (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $2,000.000 per occurrence for bodily injury, personal injury, and
property damage liability. Coverages must include the following: All
premises and operations, products/completed operations (for a minimum
of 2 years following Project completion), explosion, collapse,
underground, independent contractors, separation of insureds, defense, and
contractual liability (with no limitation endorsement). The City is to be
named as an additional insured on a primary, non-contributory basis for
any liability arising directly or indirectly from the work.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with work to be performed, Developer must cause each
contractor to provide Automobile Liability Insurance with limits of not
less than $2.000.000 per occurrence for bodily injury and property
damage. The City is to be named as an additional insured on a primary,
non-contributory basis.

Railroad Protective Liability Insurance

When any work is to be done adjacent to or on railroad or rail transit
property or within 50 feet of railroad or rail transit property, contractor
must provide, or cause to be provided with respect to the operations that
the contractor performs, Railroad Protective Liability Insurance in the
name of railroad or transit entity. The policy must have limits of not less
than $2.000.000 per occurrence and $6,000.000 in the aggregate for losses
arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

All Risk Builders Risk Insurance

When the contractor undertakes any construction, including
improvements, betterments, and/or repairs, Developer must cause each
contractor to provide, or cause to be provided All Risk Blanket Builders
Risk Insurance at replacement cost for materials, supplies, equipment,
machinery and fixtures that are or will be part of the Project. Coverages
shall include but are not limited to the following: collapse, boiler and
machinery if applicable, flood including surface water backup. The City
will be named as an additional insured and loss payce.
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(vi)

(vii)

(viii)

Professional Liability

When any architects, engineers, construction managers or other
professional consultants perform work in connection with this Agreement,
Developer must cause such parties to maintain Professional Liability
Insurance covering acts, errors, or omissions which shall be maintained
with limits of not less than $1,000.000. Coverage must include
contractual liability. When policies are renewed or replaced, the policy
retroactive date must coincide with, or precede, start of work performed in
connection with this Agreement. A claims-made policy which is not
renewed or replaced must have an extended reporting period of 2 years.

Valuable Papers Insurance

When any plans, designs, drawings, specifications and documents are
produced or used under this Agreement by Developer’s architects,
contractors, sub-contractors, project managers and other parties
constructing the Project, Developer will cause such parties to maintain
Valuable Papers Insurance which must be maintained in an amount to
insure against any loss whatsoever, and which must have limits sufficient
to pay for the re-creations and reconstruction of such records.

Contractor's Pollution Liability

When any environmental remediation work is performed which may cause
a pollution exposure, Developer will cause the party performing such work
to maintain contractor's Pollution Liability insurance with limits of not less
than $1.000,000 insuring bodily injury, property damage and
environmental remediation, cleanup costs and disposal. When policies are
renewed, the policy retroactive date must coincide with or precede, start of
work on the Agreement. A claims-made policy which is not renewed or
replaced must have an extended reporting period of 1 year. The City is to
be named as an additional insured on a primary, non-contributory basis.

(c) Other Insurance Required.

(1)

(i1)

Prior to the execution and delivery of this Agreement and during
construction of the Project, All Risk Property Insurance in the amount of
the full replacement value of the Building. The City is to be named as an
additional insured.

Post-construction, throughout the Term of the Agrecment, All Risk
Property Insurance, including improvements and betterments in the
amount of full replacement value of the Building site. Coverage
extensions shall include business interruption/loss of rents, flood and
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boiler and machinery, if applicable. The City is to be named as an
additional insured.

(d) Other Requirements

(1)

(i)

(ii1)

(iv)

(v)

(Vi)

Developer will furnish the City of Chicago, Department of Planning and
Development, City Hall, Room 1000, 121 North LaSalle Street, Chicago,
[llinois 60602, original Certificates of Insurance evidencing the required
coverage to be in force on the date of this Agreement, and Renewal
Certificates of [nsurance, or such similar evidence, if the coverages have
an expiration or renewal date occurring during the Term of this
Agreement. Developer will submit evidence of insurance on the City
Insurance Certificate Form or commercial equivalent prior to closing.
The receipt of any certificate does not constitute agreement by the City
that the insurance requirements in the Agreement have been fully met or
that the insurance policies indicated on the certificate are in compliance
with all Agreement requirements. The failure of the City to obtain
certificates or other insurance evidence from Developer must not be
deemed to be a waiver by the City. Developer will advise all insurers of
the Agreement provisions regarding insurance. Non-conforming insurance
will not relieve Developer of the obligation to provide insurance as
specified herein. Nonfulfillment of the insurance conditions may
constitute a violation of the Agreement, and the City retains the right to
terminate this Agreement until proper evidence of insurance is provided.

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

Any and all deductibles or self insured retentions on referenced insurance
coverages are borne by Developer.

Developer agrees that insurers must waive rights of subrogation against
the City, its employees, elected officials, agents, or representatives.

Developer expressly understands and agrees that any coverages and limits
furnished by Developer will in no way limit Developer's liabilities and
responsibilitics specified within the Agreement documents or by law.

Developer expressly understands and agrees that Developer's insurance is
primary and any insurance or self insurance programs maintained by the
City will not contribute with insurance provided by Developer under the
Agreement.



(vii)

(viii)

(ix)

(%)

The required insurance will not be limited by any limitations expressed in
the indemnification language herein or any limitation placed on the
indemnity therein given as a matter of law.

Developer will require its general contractor and all subcontractors to
provide the insurance required herein or Developer may provide the
coverages for the contractor or subcontractors. All contractors and
subcontractors will be subject to the same requirements of Developer
unless otherwise specified herein.

If Developer, contractor or subcontractor desires additional coverages,
Developer, contractor and each subcontractor will be responsible for the
acquisition and cost of such additional protection.

The City Risk Management Department maintains the right to modify,
delete, alter or change these requirements, so long as such action does not,
without Developer’s written consent, increase such requirements.
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REGISTERED MAXIMUM AMOUNT

NO. R-1 NOT TO EXCEED
$7.000.000
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO

TAX INCREMENT ALLOCATION REVENUE NOTE
(W9/REAL ESTATE LIMITED PARTNERSHIP
AND W9/MLM BRICKYARD, L.L.C.
REDEVELOPMENT PROJECT), TAXABLE SERIES B

Registered Owner:  W9/MLM Real Estate Limited Partnership, a Delaware Limited Partnership
and W9/MLM Brickyard, L.L.C., a Delaware limited liability company,
jointly and severally as their respective interests may appear.

Interest Rate: ____% per annum (but not more than 9.75%)

Maturity Date: , 20 ___ [Twenty years from closing date]

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook County,
Illinois (the "City"), hereby acknowledges itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as hereinafter provided, on or before the
Maturity Date identified above, but solely from the sources hereinafter identified, the principal
amount of this Note from time to time advanced by the Registered Owner to pay costs of the Project
(as hereafter defined) in accordance with the Ordinance hereinafter referred to up to the principal
amount of $7,000,000 and to pay the Registered Owner or registered assigns interest on that amount
at the Interest Rate per year specified above from the date of the advance. Interest shall be computed
on the basis of a 360-day year of twelve 30-day months. Interest on accrued but unpaid interest on
this Note shall accrue at the Interest Rate per year specified above beginning on , of each

vear until paid. Principal of and interest on this Note are payable on February 1st of each year from



a percentage of Available Incremental Taxes as provided in the Redevelopment Agreement
(hereinafter defined). to be applied first to accrued and unpaid interest and the balance to principal.

The principal of and interest on this Note are payable in lawful money of the United States
of America. and shall be made to the Registered Owner hereof as shown on the registration books
of the City maintained by the Comptroller of the City, as registrar and paying agent (the "Registrar"),
at the close of business on the 15th day of the month immediately prior to the applicable payment,
maturity or redemption date, and shall be paid by check or draft of the Registrar, payable in lawful
money of the United States of America, mailed to the address of such Registered Owner as it appears
on such registration books or at such other address furnished in writing by such Registered Owner
to the Registrar; provided, that the final installment of principal and accrued but unpaid interest will
be payable solely upon presentation of this Note at the principal office of the Registrar in Chicago,
Illinois or as otherwise directed by the City.

This Note is issued by the City in fully registered form in the aggregate principal amount of
advances made from time to time by W9/MLM Real Estate Limited Partnership, a Delaware limited
partnership and W9/MLM Brickyard, L.L.C., a Delaware limited liability company (jointly and
severally, the "Developer"), of up to $7,000,000 for the purpose of paying the costs of certain eligible
redevelopment project costs incurred by Developer in connection with the redevelopment of property
in the Diversey/Narragansett Redevelopment Project Area (the "Project Area”) in the City, with such
redevelopment work and related construction being defined as the "Project”, all in accordance with
the Constitution and the laws of the State of Illinois, and particularly the Tax Increment Allocation

Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) as amended (the "TIF_Act"), the Local

Government Debt Reform Act (30 ILCS 350/1 et seq.) as amended and an Ordinance adopted by the

City Council of the City on June 4, 2003 (the "Ordinance"), in all respects as by law required.



The City has assigned and pledged certain rights, title and interest of the City in and to certain
incremental ad valorem tax revenues from the Project Area which the City is entitled to receive
pursuant to the TIF Act and the Ordinance, in order to pay the principal of and interest of the Note.
The revenues so pledged are described in the Redevelopment Agreement (hereinafter defined) as:
Available Incremental Taxes”™ Reference is hereby made to the aforesaid Ordinance for a
description, among others, with respect to the determiiiation, custody and application of said
revenues, the nature and extent of such security with respect to the Note and the terms and conditions
under which the Note is issued and secured. THIS NOTE IS NOT A GENERAL OR MORAL
OBLIGATION OF THE CITY BUT IS A SPECIAL LIMITED OBLIGATION OF THE
CITY, AND IS PAYABLE SOLELY FROM THE AVAILABLE INCREMENTAL TAXES,
AND SHALL BE A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY
AGAINST SAID SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE
AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO
PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE.

The principal of this Note is subject to prepayment and redemption at any time without
premium or penalty.

This Note is transferable with the consent of the City by the Registered Owner hereof in
person or by its attorney duly authorized in writing at the principal office of the Registrar in Chicago,
[llinois, but only in the manner and subject to the limitations provided in the Ordinance, and upon

surrender and cancellation of this Note. Upon such transfer, a new Note of authorized denomination



of the same maturity and for the same aggregate principai amount will be issued to the transferee in
exchange herefor. The Registrar shall not be required to transfer this Note during the period
beginning at the close of business on the 15th day of the month immediately prior to the maturity
date of this Note nor to transfer this Note after notice calling this Note or a portion hereof for
prepayment or redemption has been mailed, nor during a period of 5 days next preceding mailing of
a notice of prepayment or redemption of this Note. Such transfer shall be in accordance with the
form at the end of this Note.

This Note hereby authorized shall be executed and delivered as the Ordinance and the
Redevelopment Agreement provide. Pursuant to the Redevelopment Agreement dated as of January
30,2004 (the "Redevelopment Agreement") between the City and Developer, Developer has agreed
to construct the Project and to advance funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project. Such costs up to the amount of $7,000,000 shall
be deemed to be a disbursement of the proceeds of this Note, and the outstanding principal amount
of this Note shall be increased by the amount of each such advance from time to time. The principal
amount outstanding of this Note shall be the sum of advances made pursuant to certificates of
expenditure ("Certificates of Expenditure") executed by the City in accordance with the
Redevelopment Agreement, minus any principal amount paid on this Note. The City shall not
execute Certificates of Expenditure with respect to this Note that total in excess of $7,000,000. The
principal amount of this Note may be reduced as provided in the Redevelopment Agreement.

Pursuant to Sections 4.03, 4.05 and 15.02 of the Redevelopment Agreement, the City has

reserved the right to terminate and suspend payments of principal of and interest on this Note upon
the occurrence and continuance of certain events, as described in the Redevelopment Agreement.

Such right shall survive any transfer of this Note by the Registered Owner.



The City and the Registrar may deem and treat the Registered Owner hereof as the absolute
owner hereof for the purpose of receiving payment of or on account of principal hereof and for all
other purposes and neither the City nor the Registrar shall be affected by any notice to the contrary,
unless transferred in accordance with the provisions hereof.

It is hereby certified and recited that all conditions, acts and things required by law to exist,
to happen, or to be done or performed precedent to and in the issuance of this Note did exist, have
happened, have been done and have been performed in regular and due form and time as required
by law; that the issuance of this Note, together with all other obligations of the City, does not exceed
or violate any constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the certificate of

authentication hereon shall have been signed by the Registrar.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF. the City of Chicago. Cook County. Illinois, by its City Council.
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed. and has caused
this Note to be signed by the duly authorized signature of the Mayor and attested by the duly

authorized signature of the City Clerk of the City, all as of

Mayor
(SEAL)
Attest:
City Clerk
CERTIFICATE Registrar and Paying Agent:
OF Comptroller of the
AUTHENTICATION City of Chicago,

Cook County, Illinois

This Note is described in the

within mentioned Ordinance and

is the $7,000,000 Tax Increment
Allocation Revenue Note

(W9/MLM Real Estate Limited Partnership
and W9/MLM Brickyard, L.L.C.
Redevelopment Project), Taxable Series B,
of the City of Chicago,

Cook County, Illinois.

Comptroller

Date:




MAXIMUM AMOUNT

REGISTERED
NO. R-1 NOT TO EXCEED
$19,500.000
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
CITY OF CHICAGO

TAX INCREMENT ALLOCATION REVENUE NOTE
(W9'MLM REAL ESTATE LIMITED PARTNERSHIP
AND W9/MLM BRICKYARD, L.L.C.
REDEVELOPMENT PROJECT), SERIES A

Registered Owner:

Interest Rate: __% per annum (but not more than 8.75%)

Maturity Date: ,20___ [Twenty years from issuance date]

KNOW ALL PERSONS BY THESE PRESENTS, that the City of Chicago, Cook County,
Illinois (the "City"), hereby acknowledges itself to owe and for value received promises to pay to the
Registered Owner identified above, or registered assigns as hereinafter provided. on or before the
Maturity Date identified above, but solely from the sources hereinafter identified, the principal
amount of this Note from time to time advanced by the Registered Owner to pay costs of the Project
(as hereafter defined) in accordance with the Ordinance hereinafter referred to up to the principal
amount of $19,500,000 and to pay the Registered Owner or registered assigns interest on that amount
at the Interest Rate per year specified above from the date of the advance. Interest shall be computed

on the basis of a 360-day year of twelve 30-day months. Interest on accrued but unpaid interest on

this Note shall accrue at the Interest Rate per year specified above beginning on
of cach year until paid. Principal of and interest on this Note are payable semi-annually on February

Istand August Ist of each year from a percentage of Available Incremental Taxes as provided in the



Redevelopment Agreement (hereinafter defined), to be applied first to accrued and unpaid interest
and the balance to principal.

The principal of and interest on this Note are payable in lawful money of the United States
of America; and shall be made to the Registered Owner hereof as shown on the registration books
of the City maintained by the Comptroller of the City, as registrar and paying agent (the "Registrar"),
at the close of business on the 15th day of the month immediately prior to the applicable payment,
maturity or redemption date, and shall be paid by check or draft of the Registrar, payable in lawful
money of the United States of America, mailed to the address of such Registered Owner as it appears
on such registration books or at such other address furnished in writing by such Registered Owner
to the Registrar; provided, that the final installment of principal and accrued but unpaid interest will
be payable solely upon presentation of this Note at the principal office of the Registrar in Chicago,
Illinois or as otherwise directed by the City.

This Note is issued by the City in fully registered form in the aggregate principal amount of
advances made from time to time by W9/MLM Real Estate Limited Partnership. a Delaware limited
partnership and W9/MLM Brickyard, L.L.C., a Delaware limited liability company (jointly and
severally, the “Developer™) of up to $19,500,000 for the purpose of paying the costs of certain
eligible redevelopment project costs incurred by Developer in connection with the redevelopment
of property in the Diversey /Narragansett Redevelopment Project Area (the "Project Area") in the
City, with such redevelopment work and related construction being defined as the "Project”, all in
accordance with the Constitution and the laws of the State of Illinois, and particularly the Tax
Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) as amended (the "TIF Act"),
the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) as amended and an Ordinance
adopted by the City Council of the City on June 4, 2003 (the "Ordinance"), in all respects as by law

required.



The City has assigned and pledged certain rights, title and interest of the City in and to certain
incremental ad valorem tax revenues from the Project Area which the City is entitled to receive
pursuant to the TIF Act and the Ordinance, in order to pay the principal of and interest of the Note.
The revenues so pledged are described in the Redevelopment Agreement (hereinafter defined) as:
“Available Incremental Taxes™ Reference is hereby made to the aforesaid Ordinance for a
description, among others, with respect to the determination, custody and application of said
revenues, the nature and extent of such security with respect to the Note and the terms and conditions
under which the Note is issued and secured. THIS NOTE IS NOT A GENERAL OR MORAL
OBLIGATION OF THE CITY BUT IS A SPECIAL LIMITED OBLIGATION OF THE
CITY, AND IS PAYABLE SOLELY FROM THE AVAILABLE INCREMENTAL TAXES,
AND SHALL BE A VALID CLAIM OF THE REGISTERED OWNER HEREOF ONLY
AGAINST SAID SOURCES. THIS NOTE SHALL NOT BE DEEMED TO CONSTITUTE
AN INDEBTEDNESS OR A LOAN AGAINST THE GENERAL TAXING POWERS OR
CREDIT OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION. THE REGISTERED OWNER OF THIS NOTE SHALL NOT
HAVE THE RIGHT TO COMPEL ANY EXERCISE OF THE TAXING POWER OF THE
CITY, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION THEREOF TO
PAY THE PRINCIPAL OF OR INTEREST ON THIS NOTE.

The principal of this Note is subject to prepayment and redemption at any time without
premium or penalty (except during any Redevelopment Note Lock-Out Period, as defined in the
Redevelopment Agreement).

This Note is transferable by the Registered Owner hereof in person or by its attorney duly
authorized in writing at the principal office of the Registrar in Chicago, Illinois, but only in the

manner and subject to the limitations provided in the Ordinance and the Redevelopment Agreement,



and upon surrender and cancellation of this Note. Upon such transfer, a new Note of authorized
denomination of the same maturity and for the same aggregate principal amount will be issued to the
transferee in exchange herefor. The Registrar shall not be required to transfer this Note during the
period beginning at the close of business on the 15th day of the month immediately prior to the
maturity date of this Note nor to transfer this Note after notice calling this Note or a portion hereof
for prepayment or redemption has been mailed, nor during a period of 5 days next preceding mailing
of a notice of prepayment or redemption of this Note. Such transfer shall be in accordance with the
form at the end of this Note.

This Note hereby authorized shall be executed and delivered as the Ordinance and the
Redevelopment Agreement provide. Pursuant to the Redevelopment Agreement dated as of January
30,2004 (the "Redevelopment Agreement") between the City and Developer, Developer has agreed
to construct the Project and to advance funds for the incursion under the TIF Act of certain eligible
redevelopment project costs related to the Project. Such costs up to the amount of $19,500,000 shall
be deemed to be a disbursement of the proceeds of this Note, and the outstanding principal amount
of this Note shall be increased by the amount of each such advance from time to time. The principal
amount outstanding of this Note shall be the sum of advances made pursuant to certificates of
expenditure ("Certificates of Expenditure") executed by the City in accordance with the
Redevelopment Agreement, minus any principal amount paid on this Note. The City shall not
execute Certificates of Expenditure with respect to this Note that total in excess of $19,500,000.

The City and the Registrar may deem and treat the Registered Owner hereof as the absolute
owner hereof for the purpose of receiving payment of or on account of principal hereof and for all
other purposes and neither the City nor the Registrar shall be affected by any notice to the contrary,

unless transferred in accordance with the provisions hereof.



It is hereby certified and recited that all conditions. acts and things required by law to exist.
to happen. or to be done or performed precedent to and in the issuance of this Note did exist, have
happened. have been done and have been performed in regular and due form and time as required
by law: that the issuance of this Note, together with all other obligations of the City. does not exceed
or violate any constitutional or statutory limitation applicable to the City.

This Note shall not be valid or become obligatory for any purpose until the certificate of

authentication hereon shall have been signed by the Registrar.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF. the City of Chicago, Cook County. Illinois. by its City Council.
has caused its official seal to be imprinted by facsimile hereon or hereunto affixed. and has caused

this Note to be signed by the duly authorized signature of the Mayor and attested by the duly

authorized signature of the City Clerk of the City, all as of

Mayor
(SEAL)
Attest:
City Clerk
CERTIFICATE Registrar and Paying Agent:
OF Comptroller of the
AUTHENTICATION City of Chicago,

Cook County, Illinois

This Note is described in the

within mentioned Ordinance and

is the $19,500,000 Tax Increment
Allocation Revenue Note

(W9/MLM Real Estate Limited Partnership
and W9/MLM Brickyard, L.L.C.
Redevelopment Project), Series A,

of the City of Chicago,

Cook County, Illinois.

Comptroller

Date:




$19.500.000
Redevelopment Note
Debt Service Schedule



(ASSIGNMENT)

FOR VALUE RECEIVED. the undersigned sells. assigns and transfers unto

the within Note and does hereby irrevocably constitute and appoint attorney to

transfer the said Note on the books kept for registration thereof with full power of substitution in the

premises.
Dated:
Registered Owner
NOTICE: The signature to this assignment must correspond with the name of the Registered

Owner as it appears upon the face of the Note in every particular, without
alteration or enlargement or any change whatever.

Signature Guaranteed:

Notice: Signature(s) must be guaranteed by a member of the New York Stock
Exchange or a commercial bank or trust company.

Consented to as of:

City of Chicago, Illinois

By:
Title: , Department of
Planning and Development




BRICKYARD PROJECT
W9/MLM REAL ESTATE LIMITED PARTNERSHIP
AND
W9/MLM BRICKYARD, L.L.C.

Redevelopment Agreement
dated as of January 30, 2004

EXHIBIT M-2

FORM OF PRGJECT NOTE

Form of the Project Note for up to a maximum amount of $7,000,000, and related
Certificate of Expenditure are attached to this exhibit cover sheet.



CERTIFICATE OF EXPENDITURE

January 30, 2004

To:  Registered Owner

Re:  City of Chicago, Cook County. Illinois (the "City")
$7.000.000 Tax Increment Allocation Revenue Note
(W9/MLM Real Estate Limited Partnership and W9/MLM Brickvard, L.L.C.
Redevelopment Project), Taxable Series B (the "Project Note")

This Certificate is submitted to you, as Registered Owner of the Project Note, pursuant to
the Ordinance of the City authorizing the execution of the Project Note adopted by the City
Council of the City on June 4, 2003 (the "Ordinance"). All terms used herein shall have the same

meanings as when used in the Ordinance.

The City hereby certifies that $ is advanced as principal under the Project
Note as of the date hereof. Such amount has been properly incurred, is a proper charge made or
to be made in connection with the redevelopment project costs defined in the Ordinance and has
not been the basis of any previous principal advance. As of the date hereof, the outstanding
principal balance under the Project Note is § , including the amount of this Certificate
and less payments made on the Project Note.

IN WITNESS WHEREOF, the City has caused this Certificate to be signed on its behalf

as of
CITY OF CHICAGO
By: , Commissioner
Department of Planning and Development
AUTHENTICATED BY:

REGISTRAR



BRICKYARD MALL OWNERSHIP STRUCTURE
March 8, 2005

The Goldman Sachs
Group, Inc.

The Goldman Sachs
Group, Inc.

WH Advisors,
LLC,IX
(General Partner)

Stone Street 1998
Realty, L.L.C.
{General Partner)

The Goldman Sachs
Group, Inc.

Qutside Investors

13 38% 84 62%

Whitehall Street Bridge Street Real Stone Street Real
Real Estate Limited Estate Fund 1998, Estate Fund 1998,
Partnership IX L.P. L.P.
100%
Wo/MLM Stone Street W9/
Gen-Par, L.L.C. MLM Corp.
General Partner Limited Partner Limited Partner Limited Partner Limited Partner
Ownership of Lowes Tier Entity  © 2002 89 79998% 4 41545% 5 18014% 040441%
- b

WO/MLM Real Estate Limited
Partnership

MARS Brickyard, L.L.C. WO/MLM Brickyard, L.L.C.

(Independent Member)

MARS 1l Brickyard, L.L.C.
Brickyard Mall

Notes' Employees of the Goldman Sachs Group, Inc. own:
a 99.98% of Bridge Street Real Estate Fund 1998, L.P.

b 99 10% of Stone Street Real Estate Fund 1998, L.P



FOR CITY USE

AFFIDAVIT NO.

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

The City of Chicago (the "City”) requires disclosure of the information requested in this
Economic Disclosure Statement and Affidavit (“EDS”) before any City agency, departmentor
City Council action regarding the matter that is the subject of this EDS. Please fully complete
each statement, with all information current as of the date this EDS is signed. If a question is
not applicable, answer with "N.A." An incomplete EDS will be returned and any City

-action will be interrupted.

Please print o}' type all responses clearly and legibly. Add additional pages if needed, being
careful to identify the portion of the EDS to which each additional page refers.

WHO MUST SUBMIT AN EDS:

1. Applicants: Any individual or entity (the " Applicant’) making an application to the City
for action requiring City Council or other City agency approval must file this EDS. .

2. Entities holding an interest in the Applicant Generally, whenever ah ownership
interestin the Applicant (for example, shares of stock of the Applicant or a limited partnership
interest in the Applicant) is held or owned by a legal entity (for example, a corporation or
partnership, rather than an individual) each such legal entity must also file an EDS on itsown
behalf, and any parent of that legal entity must do so until individual ewners are disclosed.
However, if an entity filing an EDS is a corporation whose shares are registered on a national
securities exchange pursuant to the Securities Exchange Act of 1934, only those shareholders
that own 10% or more of that filing entity’s stock must file EDSs on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing
and filing this EDS, the Undersigned acknowledges and agrees, on behalf of itself and the
entities or individuals named in this EDS, that the City may investigate the creditworthiness of
some or all of the entities or individuals named in this EDS.

Ver. 6/23/03



CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this
EDS. You may be asked to re-certify this EDS on the last page as of the date of
submission of any related ordinance to the City Council, or as of the date of the
closing of your transaction.

PUBLIC DISCLOSURE: ltis the City's policy to make this document available to the
public on its Internet site and/or upon request.

GENERAL INFORMATION

Date this EDS is completed:

A Who is submitting this EDS? That individual or entity will be the
“Undersigned” throughout this EDS. __THE GOLDMAN SACHS 6ROUP, INC.

NOTE: The Undersigned is the individual or entity submitting this EDS, whether the
Undersigned is an Applicant or is an e ntity holding an interest in the Applicant. This
EDS requires certain disclosures and certifications from Applicants that are not
required from entities holding an interest in the Applicant. When completing this EDS,
please observe whether the section you are completing applies only to:Applicants.

[1 Check here if the Undersigned is filing th_:is EDS as an Applicant.

il Check here if the Undersigned is filing as an entity holding an interest in an
~ Applicant. :

Also, please identify the Applicant in which this entity holds an interest:
WO/MLM Real Estate Limited Partnership and W9/MIM Brickyard, 1.L.C

B. Business address of the Undersigned:  c/o 6oldman Sachs
85 Broad Street

New York, NY 10004

C. Telephone: (212) 902-5603 _ Fax: (212) 357-5505 Email: _roy.lapidusegs,com

D.  Name of contact person:  _Roy Lapidus

E: Tax identification number (optional):

Ver. 6/23/03



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

applicable):
Redevelopment of Brickyard Mall

Is the Matter a procurement? [ ] Yes Pl No

if a procurement, Specification # and
Contract #

if not a procurement:

1. City Agency requesting EDS: Department of Planning and Development

2. City action requested (e.g. loan, grant sale of property):
TIF Assistance

3. If property involved, list propeﬂy location:
6465 West Diversey, Chicago, 111inois

SECTION ONE: DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF ENTITY
1. Indicate whether the Undersigned'is an individual or legal eniit;n
"[1 Individual . [] Limited Liability Company
K] Business corporation [] Joint venture
[1 Sole proprietorship [1 Notfor-profit corporation
(Is the notfor-profit corporation also a 501 (c)(3))’?
. []Yes {INo
[] General partnership [1 Other entity (please specify)
[] Limited partnership
2. State of incorporation or arganization, if applicable:
Delaware
3. For legal entities not organized in the State of Hllinois: Is the organization authorized to
do business in the State of lllinois as a foreign entity?
[ Yes [1No [IN/A
Ver. 6/23/03



B. ORGANIZATION INFORMATION

1. IF THE UNDERSIGNED IS A CORPORATION:
a. List below the names and titles of all executive officers and all directors of the

corporation. For notfor-profit corporations, also list below any executive director of the
corporation, and indicate all members, if any, who are legal entities. If there are no such

members, write "no members."

Name Title

See attached Exhibit A

b(1). ifthe Matterls a procurement and the Undersigned is a corporation whose shares are

| registered on a national securities exchange pursuant to the Securities Exchange Act of 1934,
please provide the following information conceiming shareholders who own shares equaltoor |
in excess of 7.5% of the corporation’s outstandmg shares.

Name Business Address Percentage Interest

“N/A

b(2). Ifthe Matteris nota procurement, and the Undersigned s a corporation whose shares
are registered on a national securities exchange pursuant to the Securities Exchange Act of
1934, please provide the following infermation conceming shareholders who own shares equal
to or in excess of. 10% of the corporation’s outstanding shares.

Name Business Address Percentage Interest

There are no shareholders who own shares equal to or in excess of 10% of the Company's

outstanding shares. Former partners of The ‘Goldman Sachs Group. Inc. collectively own

13.2% of Common Stock. See attached excerpt from proxy,

Ver. 6/23/03
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C. For corporations that are-netregistered on a national securities exchange pursuant to
the Securities Exchange Act of 1934, list below the name, business address and percentage

of ownership interest of each shareholder.

Name Business Address Percentage Interest

N/A

2. IF THE UNDERSIGNED IS A PARTNERSHIP OR JOINT VENTURE:

For general or limited partnerships or joint ventures: list below the name, business address
and percentage of ownership interest of each partner. For limited partnerships, indicate
whether each partner is a general partner or a limited partner. -

Name Business Address Percentage Interest

N/A

3. IF THE UNDERSIGNED IS A LIMITED LIABILITY COMPANY:
a. List below the name, business address and percentage of ownership interest of each
(i) member and (ji) manager. If there are na managers, write "no managers " and indicate how

‘ the company is managed.

Name Business Address- Pércéntage Interest

N/A

. Ver. 6/23/03
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b. List below the names and titles of all officers, if any. If there are no officers, write "no
officers.”

Name Title

N/A

4. IF THE UNDERSIGNED IS A LAND TRUST, BUSINESS TRUST, ESTATE OR

OTHER SIMILAR ENTITY:
List below the name and business address of each individual or legal entity holding

ggal title to the property that is the subject of the trust.

Name _ Business Address

N/A

b. List below the name, business address and percentaée of beneficial interest of each
beneficiary on whose behalf title is held. ) P
Name Business Address Peréentage Interest

N/A

5. IF THE UNDERSIGNED IS ANY OTHER LEGAL ENTITY, first describe the entity, then
provide the name, business address, and the percentage of interest of all individuals or legal
entities having an ownership or other beneficial interest in the entity.

Describe the entity:

N/A

Ver. 6/23/03
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Name Business Address Percentage Interest

N/A

SECTION TWO: BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

A.  DEFINITIONS AND DISCLOSURE REQUIREMENT

1. The Undersigned must indicate whether it had a "business relationship” with a City
elected official in the 12 months before the date this EDS is signed. :

2. Pursuant to Chapter 2-156 of the Municipal Code of Chicago (the “Municipal Code”), a
"business relationship™ means any "contractual or other private business dealing” of an
official, or his or her spouse, or of any entity in which an official or his or her spouse has a
"financial interest,” with a person or entity which entitles an official to compensation or payment
in the amount of $2,500 or more in a calendar year; but a "financial interest” does not include:
(i) any ownership through purchase at fair market value or inheritance of less than 1% of the
shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, regardless of
the value of or dividends on such shares, if such shares are registered on a securities
exchanhge pursuant to the Securities Exchange Act of 1934, as amended, (ii) the authorized
compensation paid to an official or employee for his office or employment; (jii) any economic
benefit provided equally to all residents of the City; (iv) a time or demand depositin a financial
institution; or (v) an endowment or insurance policy or annuity contract purchased from an
insurance company. A "contractual or other private business dealing” does notinclude any
employment relationship of an official's spouse with an entity when such spouse has no
discretion concerning or input relating to the relationship between that entity and the City.

B. CERTIFICATION

1. Has the Undersigned had a "business relationship™ with any City elected official in the
- 12 months before the date this EDS is sighed? .
[1Yes i No
If yes, please identify below the name(s) of such City elected official(s) and describe
such relationship(s):

Ver. 6/23/03
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SECTION THREE: DISCLOSURE OF RETAINED PARTIES

A. DEFINITIONS AND DISCLOSURE REQUIREMENTS

1. The Undersigned must disclose certain information about attorneys, lobbyists,
accountants, consultants, subcontractors, and any other person whom the Undersigned has
retained or expects to retain in connection with the Matter. In particular, the Undersigned must
disclose the name of each such person, his/her business address, the nature of the

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

payroll. :
"Lobbyist” means any person (i) who, for compensation or on behalf of any person other than

himself, undertakes to influence any legislative or administrative action, or (i) any part of
whose duty as an employee of another includes undertaking to influence any legislative or

administrative action.

2. If the Undersigned is uncertain whether a disclosure is required under this Section, the
Undersigned must either ask the City whether disclosure is required or make the disclosure.
B. CERTIFICATION

. Each and every aﬁomey, lobbyist, accountant, consultant, subcontractor, or other person:
retained or anticipated to be retained directly by the Undersigned- with respect to or in,
" connection with the Matter is listed below [begin list here, add sheets as necessary]: .

Fees (indicate whether

Name Business .  Relationship to Undersigned
(indicate Address. (attorney, lobbyist, etc.) paid or estimated)
whether -
retained
or anticipated
to be retained)
Louik/Schneider . 54 W. Hubbard St. TIF Consultant E $100,000
& Associates, Inc. Chicago, IL 60610
Piper Rudnick LLP 203 N. LaSalle Attorney E $ 75,000

Chicago, IL 60601
[ 1 CHECK HERE IF NO SUCH INDIVIDUALS HAVE BEEN RETAINED BY THE UNDERSIGNED OR ARE ANTICIPATED TO

 BERETAINED BY THE UNDERSIGNED.

Ver. 8/23/03
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SECTION FOUR: CERTIFICATIONS

L CERTIFICATION OF COMPLIANCE

For purposes of the certifications in A, B, and C below, the term “affiliate” means any individual
or entity that, directly or indirectly: controls the Undersigned, is controlled by the Undersigned,
oris, with the Undersighed, under common control of another individual or entity. Indicia of
control include, without limitation: interfocking 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 the federal government or a state or local govemment, including the City, using
substantially the same management, ownership, or principals as the ineligible entity.

A. The Undersigned is not delinquent in the payment of any tax administeredby the Ilinois
Department of Revenue, nor are the Undersigned or its affiliates delinquent in paying any fine,
fee, tax or other charge owed to the City. This includes all water charges, sewer charges,

license fees, parking tickets, property taxes or sales taxes. If there are any such

delinquencies, note them below:

If the letters “NA,” the word “None,” or no response appears on the lines above, it will be
conclusively presumed that the Undersigned cettified to the above statements.

B. The Undersigned and its affiliates have not, in the past five years, been found in
violation of any City, state or federal environmental law or regulation. [f there have been any

such violations, note them below:

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

Ver, 6/23/03
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C. If the Undersigned is the Applicant, the Undersigned and its affiliates will not use, nor

permit their subcontractors to use, any facility on the U.S. EPA’s List of Violating Facilities in
connection with the Matter for the duration of time that such facility remains on the list.

D. if the Undersigned is the Applicant, the Undersigned 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 Section Four, I, (A-C) above and will not, without the
prior written consent of the City, use any such contractor/subcontractor that does not provide
such cettifications or that the Undersigned has reason to believe has not provided or cannot

provide truthful certifications.

If the Undersigned is unable to make the certifications requnred in Section Four, paragraph |
(C) and (D) above, provide an explanation:

If the letters “NA,” the word “None,” of no response appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements.

I CHILD SUPPORT OBLIGATIONS - CERTIFICATION REGARDING COURT-
ORDERED CHILD SUPPORT COMPLIANCE

For purposes of this part, "Substantial Owner" means any individual who, directly or indirectly,
owns or holds a 10% or more interest in the Undersigned. Note: This may include individuals.
disclosed in Section One (Disclosure of Ownership Interests), and individuals disclosed in

an EDS filed by an entity holding an interest in the Applicant. :

If the Undersigned's response below is #1 or #2, then all of the Undersigned’s Substantial
Owners must remain in compliance with any such child support obligations until the Matter is
completed. Failure of the Undersigned’s Substantial Owners to remain in-compliance with
their child support obligations in the manner set forth in either #1 or #2 constitutes an event of

default.

Ver. 6/23/03
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Check one:

1. No Substantial Owner has been declared in arrearage on any child support
obligations by the Circuit Court of Cook County llinois or by another lllinois court of

competent jurisdiction.

2. The Circuit Court of Cook County, lllinois or another Illinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage
on child support obligations. All such Substantial Owners, however, have entered into
court-approved agreements for the payment of all such child support owed, and all
such Substantial Owners are in compliance with such agreements.

3. The Circuit Court of Cook County, lllinois or another llinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage
on child support obligations and (a) at least one such Substantial Owner has not

entered into a court-approved agreement for the payment of all such child support
owed; or (b) at least one such Substantial Owner is not in compliance with a court-

approved agreement for the payment of all such child support owed; or both (a) and
(b). .

X 4. There are no Substantial Owners.

m. FljRTHER CERTIFICATIONS

A. The Undersigned and, if the Undersigned is a legal entity, its principals (officers,
directors, partners, members, managers, executive director):

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

2. 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;-

Ver. 6/23/03
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3. are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or Jocal) with commission of any of the
offenses enumerated in clause (A)(2) of this section;

4. 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

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

B. The certifications in subparts B and D concern:

o the Undersigned;

¢ any party patticipating in the performance of the Matter ("an Applicable Party");

« any "Affiliated Entity" (meaning an individual or entity that, directly or indirectly:
controls the Undersigned, is controlled by the Undersigned, or is, with the
Undersigned, under common control of another individual 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, swnership, or principals as the,
ineligible entity); with respect to Applicable Patrties, the term Affiliated Entity means
an individual or entity that directly or inairectly controls the Applicable Party, is
controlled by it, or, with the Applicable Party, is under common control of another
individual or entity;

» any responsible official of the Undersigned, any Applicable Party or any Affiliated
Entity or any other official, agent or employee of the Undersigned, any Applicable
Party or any Affiliated Entity, acting pursuant to the direction or authorization of a
responsible official of the Undersigned, any Applicable Party or any Affiliated Entity

(collectively “Agents”). -

Neither the Undersigned, nor any Applicable Party, nor any Affiliated Entity of either the
Undersigned or any Applicable Party nor any Agents have, during the five years before
the date this EDS is signed, or, with respect to an Applicable Party, an Affiliated Entity,
or an Affiliated Entity of an Applicable Party during the five years before the date of
such Applicable Party’s or Affiliated Entity’s contract or engagement in connection with

the Matter:

Ver. 6/23/03
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1. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the State of llinois, or any
agency of the federal government or of any state or local government in the United
States of America, in that officer’s or employee's official capacity;

2. 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

3. made an admission of such conduct described in (1) or (2) above that is a
matter of record, but have not been prosecuted for such conduct; or

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

The Undersigned understands and shall comply with (1) the applicable requirements of
the Governmental Ethics Ordinance of the City, Title 2, Chapter 2-156 of the Municipal
Code; and (2) all the applicable provisions of Chapter 2-56 of the Municipal Code

(Office of the Inspector General).

Neither the Undersigned, Affiliated Entity or- Applicable Party, or any of their
employees, officials, agents or partners, is barred from contracting with any unit of state
orlocal govemment as a result of engaging in or being convicted of (1) bid-rigging in
violation of 720 ILCS 5/33E-3; (2) bld-rotatmg 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.

If the Undersigned is unable to certify to any of the above statements in this Part Hi, the
Undersigned 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 Undersngned certified to the above statements

Ver. 6/23/03
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IV. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

For purposes of this Part IV, under Section 2-32-455(b) of the Municipal Code, the term
"financial institution” means a bank, savings and loan association, thrift, credit union, mortgage
banker, mortgage broker, trust company, savings bank, investment bank, securities broker,
municipal securities broker, securities dealer, municipal securities dealer, securities
underwriter, municipal securities underwriter, investment trust, venture capital company, bank
holding company, financial services holding company, or any licensee under the Consumer
Instaliment Loan Act, the Sales Finance Agency Act, or the Residential Mortgage Licensing
Act. However, "financial institution” specifically shall not include any entity whose predominant
business is the providing of tax deferred, defined contribution, pension plans to public
employees in accordance with Sections 403(b) and 457 of the Internal Revenue Code.
[Additional definitions may be found in Section 2-32-455(b) of the Municipal Code.)

A CERTIFICATION
The Undersigned certifies that the Undersigned [check one]

_X,... is
- isnot

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

B. If the Undersigned IS a financial institution, then the Undersigned 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 norie
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 dmng

business with the City.”

f the Undersigned 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):

Ver. 6/23/03
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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 Undersigned certified to the above statements.

V. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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 in the Matter?

[]Yes 4 No

NOTE: If you answered “No” to Item V(1), you are not required to answer ltems V(2)
or (3) below. Instead, review the certification in Item V(4) and then proceed to Part VI.
If you answered “Yes” to item V(1), you must first respond to ltem V(2) and provide
the information requested in Item V(3). After responding to those items, review the
certification in Item V(4) and proceed to Part VI.

2. Unless sold pursuant to a process of competitive bidding, 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 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 d oes not constitute a financial interest within the meamng

of this Part V.
Does the Matter involve a City Property Sale?
[]Yes A No
3. if you answered "yes" to Iitem V(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
.Ver. 6723/03
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4. The Undersigned further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

VL. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

The Undersigned has searched any and all records of the Undersigned and any and all
predecessor entities for records of investments or profits from slavery, the slave industry, or
slaveholder insurance policies from the slavery era (including insurance policies issued to
slaveholders that provided coverage for damage to or injury or death of their slaves) and has
disclosed in this EDS any and all such records to the City. In addition, the Undersigned must
_disclose the names of any and all slaves or slaveholders described in those records. Failure
to comply with these disclosure requn‘ements may make the Matter to which this EDS pertains

voidable by the City.

Please check either (1) or (2) below. If the Undersigned checks (2), the Undersigned
must disclose below or in an attachment to this EDS all requisite information as set

forth in that paragraph (2).

_x 1. The Undersigned verifies that (a) the Undersigned has searched any and all records
of the Undersigned and any and all predecessor entities for records of investments or profits
from slavery, the slave industry, or slaveholder insurance policies, and (b) the Undersigned
has found no records of investments or profits from slavery, the slave industry, or slaveholder,
insurance policies and no records of names of any slaves or slaveholders. This certification
is subject to Exhibit B attached hereto.

____2. The Undersigned verifies that, as a result of conductmg the search in step (1)(a)
aboveé, the Undersigned has found records relating to investments or profits from slavery, the
slave industry, or slaveholder insurance policies and/or the names of any slaves or
slaveholders. The Undersigned verifies that the following constitutes full disclosure of all such

records: -

Ver. 6/23/03
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SECTION FIVE: CERTIFICATIONS FOR FEDERALLY-FUNDED MATTERS

8 CERTIFICATION REGARDING LOBBYING

A. List below the names of all individuals registered under the federal Lobbying Disclosure
Act of 1995 who have made lobbying contacts on behalf of the Undersigned with respect to the
Matter: [Begin list here, add sheets as 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 Undersigned means
that NO individuals registered under the Lobbying Disclosure Act of 1995 hayve made
lobbying contacts on behalf of the Undersigned with respect to the Matter.]

B.  The Undersigned has not spent and will not expend any federally appropriated funds to
pay any individual listed in Paragraph (A) above for his or her lobbying activities or to pay any
individual to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a nmember 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.

C. The Undersigned 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 I{(A) and I(B) above.

if the Matter is federally funded and any funds other than federally appropriated funds have
been or will be paid to any individual for influencing or attempting 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 Matter, the Undersigned must complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying,” in accordance with its instructions. The form may
be obtained online from the federal Office of Management and Budget (OMB) web site at
http:/iwww.whitehouse.gov/omb/grants/sfillin.pdf, linked on the page
http:/mwww.whitehouse.gov/omb/grants/grants_forms.html.

Ver. 6/23/03
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D.  The Undersigned certifies that either (j) it is not an organization described in section

501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in
section 501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not

engage in "Lobbying Activities".
E. if the.Undersigned is the Applicant, the Undersigned must obtain certifications equalin
form and substance to paragraphs }(A) through I(D) above from all subcontractors before it

awards any subcontract and the Undersigned must maintain alt such subcontractors’
certifications for the duration of the Matter and must make such certifications promptly

available to the City upon request.
. CERTIFICATION REGARDING NONSEGREGATED FACILITIES

A. If the Undersigned is the Applicant, the Undersigned does not and will not maintain or
provide for its employees any segregated facilities at any of its establishments, anditdoes not
and will not permit its employees to perform their services at any location under its control

where segregated facilities are maintained.

"Segregated facilities,” as used in this provision, means any waiting rooms, work
areas, restrooms, washrooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing areas, parking lots, drinking fountains, recreation or
entertainment areas, transportation, and housing provided for employees, that are segregated
by explicit directive or are in fachsegregated on.the basis of race, color; religion, sex, or
national origin because of habit, local or employee custom, or otherwise. -

However, separated or single-user restrooms and necessary dressing or sleepmg areas must
be provided to assure pnvacy between the sexes. . .

B. Iithe Undersngned is the Applicant and the Matter is federally funded, the Undersigned
will, before the award of subcontracts (if any), obtain identical certifications from proposed
subcontractors under which the subcontractor will be subject to the Equal Opportunity Clause.
Contracts and subcontracts exceeding $10,000, or having an aggregate value exceeding
$10,000 in any 12-month petiod, are generally subject to the Equal Opportunity Clause. See
41 CFR Part 60 for further information regarding the Equal Opportunity Clause. The

Undersigned must retain the certifications required by this paragraph (B) for the duration of the
contract (if any) and must make such certifications promptly available to the City upon request.

Ver, 6/23/03
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C. If the Undersigned is the Applicant and the Matter is federally funded, the Applicant will
forward the notice set forth below to proposed subcontractors:

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATIONS OF NONSEGREGATED FACILITIES

Subcontractors must submit to the Contractor a Certification of Nonsegregated
Facilities before the award of any subcontract under which the subcontractor will be
subject to the federal Equal Opportunity Clause. The subcontractor may submit such
certifications either for each subcontract or for all subcontracts during a period (e.g.,

quarterly, semiannually, or annually).

. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

Federal regulations require prospective contractors for federally funded Matters (e.g., the
Applicant) and proposed subcontractors to submit the following information with their bids orin
writing at the outset of negotiations. (NOTE: This Part lil is to be completed only if the

Undersigned is the Applicant.)

A. Have you developed and do you have on file affirmative action programs pursuant {o
applicable federal regulations? (See 41 CFR Part 60-2.)
[IYes [JNo ) D N/A

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

equal opportunity clause?

' [1Yes [1No MR N/A
C. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

Contract Compliance Programs, or the Equal Employment Opportunity Commission all
reports due under the applicable filing requirements?
[1Yes [JNo [ N/A

SECTION _ SIX: NOTICE AND ACKNOWLEDGMENT REGARDING CITY
GOVERNMENTAL ETHICS AND CAMPAIGN FINANCE ORDINANCES

The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156and2-
164 of the Municipal Code, impose certain duties and obligations on individuals or entities
seeking City contracts, work, business, or transactions. The Board of Ethics has developed
an ethics training program for such individuals and entities. The full text of these ordinances
and the training program is available on line at www.cityofchicago.org/Ethics/, and may also
be obtained from the City's Board of Ethics; 740 N. Sedgwick St., Suite 500, Chicago, IL
60610, (312) 744-9660. The following is descriptive only and does not purport ta cover every

Ver. 6/23/03
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' aspect of Chapters 2-156 and 2-164 of the Municipal Code. The Undersigned must comply
fully with the applicable ordinances.

4]

1)

2)

23)

4)

5) ‘

6)

Ver. 6/23/03

BY CHECKING THIS BOX THE UNDERSIGNED ACKNOWLEDGES THAT
THE UNDERSIGNED UNDERSTANDS THAT THE CITY'S GOVERNMENTAL ETHICS AND
C AMPAIGN FINANCING ORDINANCES, AMONG OTHER THINGS:

Provide that any contract negotiated, entered into or performed in violation of
the City's ethics laws can be voided by the City.

Limit the gifts and favors any individual or entity can give, or offer to give, to any
City official, employee, contractor or candidate for elected City office or the
spouse or minor child of any of them, including:

a. any cash gift or any anonymous gift; and
b. any gift based on a mutual understanding that the City official's or
employee's or City contractor’s actions or decisions will be

influenced in any way by the gift.

Prohibit any City elected official or City employee from having a financial
interest, directly or indirectly, in any contract, work, transaction or business of the
City, if that interest has a cost or present value of $5,000 or more, or if that
interest entitles the owner to receive more than $2,500 per year.

Prohibit any appointed City official from engaging in any contract, work,
transaction or business of the Cily, unless the matter is wholly unrelated to the
appointed official’'s duties or responsibilities.

Provide that City employees and officials, or their spouses or minor children,
cannot receive compensation or anything of value in return for advice or
assistance on matters conceming the operation or business of the City, unless
their services are wholly unrelated to their City duties and responsibilities.

Provide that former City employees and officials cannot, for a period of one year
after their City employment ceases, assist or represent another on any matter
involving the City if, while with the City, they were personally and substantially
involved in the same matter.

20



7) Provide that former- City employees and officials cannot ever assist or represent
another on a City contract if, while with the City, they were personally involved in or
directly supervised the formulation, negotiation or execution of that contract.

SECTION SEVEN: CONTRACT INCORPORATION, COMPLIANCE, PENALTIES,
DISCLOSURE

" The Undersigned understands and 'agrees that:

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

" B. *  Ifthe City determines that any information provided in this EDS is false, incomplete or
inaccurate, any contract or other agreement in connection with which it is submitted may be
rescinded or be void or voidable, and the City may pursue any remedies under the contract or
agreement (if not rescinded, void or voidable), at law, or in equity, including terminating the.
Undersigned’s participation in he Matter and/or declining to allow the: Unders;gned to
participate in other transactions with the City. .

C. Some or all of the information provided on this EDS and any attachments to this EDS
may be made available to the public on the Internet, in response to a Freedom of Information
Actrequest, or otherwise.. By completing and signing this EDS, the Undersigned waives and
releases any possible nghts 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. '

D. The Undersigned has not withheld or reserved any disclosures as to economic interests
in the Undersigned, or as to the Matter, or any information, data or plan as to the interided use
or purpose for which the Applicant seeks City Council or other City agency action.

E.  Theinformation provided in this EDS mustbe kept current. In the event of changes, the-
Undersigned must supplement this EDS up to the time the City takes action on the Matter.

Ver. 6/23/03
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CERTIFICATION

Uﬁder penalty of perjury, the person signing below: (1) warrants that he/she is authorized to
execute this EDS on behalf of the Undersigned, and (2) warrants that all certifications and
statements contained in this EDS are true, accurate and complete as of the date furnished ta

the City.

_YTHE_GOLDMAN SACHS GROUP, INC, Date: lo}27 (o3
{Print or type name of individual or legal entity submitting this EDS) -
! 5788/

By

Wontersy S

Print or typé name of signatory:

1.
as Lo

ALV b

Title of signatory:.

AUTHORIZED SIGNATORY - \

Subscnbed to before me on [date] O uwber 27 . 2ooX at _W-lm . County,
Do yandn ‘[state].
S . Notary Public.
- Commission expires: :

NG :

Nﬂh %Ywi_
%&N "y'
Com n T pires '1%'”97

Ver. 8/23/03



(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page Is for
you to recertify your EDS prior to submission to City Councli or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

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

This recertification is being submitted in connection with_Redevelopment of Brickyard Mall
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Undersigned, (2)
warrants that all certifications and statements contained in the Undersigned's original EDS
are true, accurate and complete as of the date furnished to the City and continue to be true,
accurate and complete as of the date of, this recertification, and (3)reaffirms its

acknowledgments.

T oldman, Sachs Group, Inc. Date: March 31, 2005
i submitting thus recertification)

(Print or type name Ind;&elot

By: {

(dondpre)
Print or type name fsi?natory:

Elzabeth Buvban

Title of signatory:

Attovned - in - Fact

Subscribed to before me on [date] ___Mavun3), Zoos . at _Meodos County,
New &E}Nw, [state].

<K Notary Public.

gxp) |\
Commission ires:

o, o, ©
Ver. 6/23/03 0 biad - . 23
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

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

This recertification is being submitted in connection with {1 o \ouelopmiak o Bedywidentify
the Matter]. Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS recertification on behalf of the Undersigned, (2) warrants that
all certifications and statements contained in the Undersigned's original EDS are true,
accurate and complete as of the date furnished to the City and continue to be true, accurate
and complete as of the date of this recertification, and (3) reaffirms its acknowledgments.

THE GOLDMAN SACHS GROUP, INC. Datem_m

(Pnnt or type name of individual or Jegal entity submitting this recertification)

(sign ot

Print or type name of signatory:

Title of signatory:

cribed to hefore me on [date] Q/d// /7 /%I/)@M County,

Notary Public.

'/ )
Commission expires: g( 4 %4{%&% 9\4 gﬁz 2 .

LAURA BARNAU
votary Publhic State of New Yorh
No 01BA6092187
Quahtied 1n Queens County
Ver 6/23/03 Certficate filed i New York County 9
Commssion Fapires May 12 2007




THE GOLDMAN SACHS GROUP, INC.

Board of Directors (as of February 2005)

Henry M. Paulson, Jr. - Chairman and Chief Executive Officer
Lloyd C. Blankfein - President and Chief Operating Officer
Lord Browne of Madingley

John H. Bryan

William W. George

James A. Johnson

Ruth J. Simmons

Edward M. Liddy

Claes Dahlback

Lois D. Juliber

John F. W. Rogers - Secretary to the Board

Executive Officers (as of February 2005)

Henry M. Paulson, Jr. - Chairman of the Board and Chief Executive Officer

Lloyd C. Blankfein - President and Chief Operating Officer

Robert S. Kaplan - Vice Chairman

Suzanne M. Nora Johnson- Vice Chairman

David A. Viniar - Executive Vice President and Chief Financial Officer

Gregory K. Palm - Executive Vice President, General Counsel and Secretary of the Corporation
Esta E. Stecher - Executive Vice President, General Counsel and Secretary of the Corporation
Kevin W. Kennedy - Executive Vice President-Human Capital Management

Alan M. Cohen ~ Executive Vice President and Global Head of Compliance

Edward C. Forst — Executive Vice President and Chief Administrative Officer
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certain directors, officers or employees of Goldman Sachs or its affiliates telephonically, electronically or by other means of communication
and by Georgeson Shareholder Commumications Inc., which we have hired to assist in the solicitation and distribution of proxies. Directors,
officers and employees will receive no additional compensation for such solicitation, and Georgeson will receive a fee of $9,000 for its
services. We will reimburse brokers, including GS&Co., and other nominees for costs incurred by them in mailing proxy materials to beneficiat

owners in accordance with applicable rules.

Avallabllity of Certain Documents

A copy of our 2004 Annual Report to Shareholders Is enclosed and a copy of our Policy Regarding Director Independence Determinations is
attached as Annex A to this Proxy Statement. You also may obtain a copy of these documents, our 2004 Annual Report on Form 10-K
flled with the U.S. Securitles and Exchange Commission (the “SEC”), our Corporate Governance Guidelines, our Code of Business
Conduct and Ethics and the charters for our Audit, Compensation and Corporate Governance and Nominating Committees, without
charge, by writing to: The Goldman Sachs Group, Inc., 85 Broad Street, 17th Floor, New York, New York 10004, Attn: Investor
Relatlons. All of these documents also are available through our website at hito://www.gs.com/investQr _relations,

Voting Arrangements

Shareholders’ Agreement. All employees of Goldman Sachs who participate in The Goldman Sachs Partner Compensation Plan (the
“Partner Compensation Plan”) and The Goldman Sachs Restricted Partner Compensation Plan (the “Restricted Partner Compensation Plan”)
are covered persons under our Shareholders’ Agreement. The Shareholders’ Agreement, among other things, restricts voting of the shares of
Common Stock of which a party to the Shareholders’ Agreement is the sole beneficial owner (including for this J)urpose shares of Common
Stock held in a joint account with the person's spouse, but excluding any shares acquired pursuant to The Goldman Sachs Employees’ Profit
Sharing Retirement income Plan) (“Voting Shares”). The committee that administers the Shareholders' Agreement (the “Sharsholders’
Committee”) may, under certain circumstances, watve the voting provisions of the Shareholiders’ Agreement.

Prior to any vote of the shareholders of Goidman Sachs, the Shareholders’ Agreement requires a separate, preliminary vote of the Voting
Shares on each matter on which a vote of the shareholders 1s proposed to be taken. In elections of directors, each Voting Share will be voted
in favor of the election of those persons, equal in number to the number of such positions to be filled, receiving the highest numbers of votes
cast by the Voting Shares in the preliminary vote, In other matters, each Voting Share will be voted at the Annual Meeting in accordance with

the majonty of the votes cast by the Voting Shares in the preliminary vote.

If you are a party to the Shareholders’ Agreement, you previously gave an imevocable proxy to the Shareholders’ Committee to vote your
Voting Shares at the Annual Meeting, and you directed that the proxy be voted in accordance with the preliminary vote. You also authorized
the holder of the proxy to vote on other matters that come before the Annual Meeting as the holder sees fit In his or her discretion in a manner
that is not inconsistent with the preliminary vote or that does not frustrate the intent of the preliminary vote.

As of February 7, 2005, 41,718,738 of the outstanding shares of Common Stock are Voting Shares for purposes of the Shargholders’
Agreement (approximately 8.7% of the outstanding shares of Common Stock entitled to vote at the Annual Meeting). The preliminary vote
with respect to the Voting Shares will be concluded on or about March 25, 2005,

The Shareholders® Agreement will continue In effect untl the earller of January 1, 2050 and the time it is terminated by the vote of 66 %/3% of
the covered shares (as defined in the Shareholders’ Agreement).
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Common Stock. The group consisting of all directors, nominees, Named Executive Officers and other executive officers beneficially
oowned approximately 3.1% of the outstanding shares of Common Stock (2.6% not including fully vested RSUs and fully vested
ptions).

(e Excludes an&vshams of Common Stock subject to the Shareholders’ Atgreemam that are owned by other parties to the Sharsholders’
Agreement While each of our Named Executive Officers is a party to the Shareholders’ Agreement and each of Messrs. Paulson,
Blankfein and Kaplan is a member of the Shareholders’ Committes, each Named Executive Officer disclaims beneficial ownership of
the shares of Common Stock subject to the Shareholders’ Agreement, other than those specified above for each such person
individually. See “Introduction — Voting Arrangements” for a discussion of the Shareholders’ Agreement.

Includes shares of Common Stock beneficially owned by certain estate planning vehicles of our Named Executive Officers, as follows. Mr.

Vinlar — 62,093; and Ms. Nora Johnson — 537,083.

Includes shares beneficially owned by certain trusts, the sole trustees of which are the spouses of the Named Executive Officers and the sole

beneficiaries of which are immediate family members of the Named Executive Officers, as follows: Mr Blankfein — 113,511, and Mr. Viniar —

4,000. Each Named Executive Officer disclaims beneficial ownership of these shares.

Includes shares of Common Stock beneﬁciallgoowned by the private charitable foundations of certain of our Named Executive Officers, as

follows: Mr. Blankfein ~— 5,919; Mr. Viniar — 30,000; and Mr. Kaplan — 10,000. Each Named Executive Officer disclaims beneficial

ownership of these shares.

@ Each current executive officer is a panf to the Shareholders’ Agreement and each disclaims beneficial ownership of the shares of
Common Stock subject to the Shareholders’ Agreement that are owned by other parties to the Shareholders’ Agreement. See
“Introduction — Voting Arrangements” for a discussion of the Shareholders’ Agreement.

Includes an aggregate of 764,493 shares of Common Stock beneficially owned by the estate planning vehicles of certain of our executive

officers,
Includes an aggregate of 144,536 shares beneficially owned by certain trusts, the sole trustees of which are the spouses of certain of our
executive officers and the sole beneficiaries of which are immediate family members of such executive officers. Each such axecutive officer

disclaims beneficial ownership of these shares.

includes an aggregate of 102,252 shares of Common Stock beneficially owned by the private chantable foundations of certain of our
executive officers. Each such executive officer disclaims beneficial ownership of these shares.

Beneficlal Owners of More Than Five Percent

Based on filings made under Section 13(d) and Section 13(g) of the U.S. Securities Exchange Act of 1934, as amended, as of February 7,
2008, the only persons known by us to be beneficial owners of more than 5% of our Common Stock were as follows:

Number of Shares
of Common Stock Percent
Name and Address of Beneficial Owner Beneficially Owned of Class
LE
66,667,057 (a) 13.2%

(a) Each person who is a party to the Shareholders’ Agreement disclaims beneficial ownership of the shares subject to the Shareholders’
Agreement held by any other party to the agreement. As of February 7, 2005, 41,718,738 of the outstanding shares of Common Stock
that are held by parties to the Shareholders’ Agreement are subject to the voting provisions of the Shareholders’ Agreement. See
“Introduction — Voting Arrangements.”
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EXHIBIT B

Undersigned’s certification and its check mark on Paragraph (1) hereof are expressly
conditioned upon Undersigned’s understanding that: (i) the search required by Section
2-902-585 of the Chicago Municipal Code is limited to entities which were in existence
during the slavery era; (ii) the slavery era ended on December 31, 1865; (iii) the search
for records required by subsection (a) of said Paragraph (1) means an investigation by
Undersigned or its agents, unless Undersigned otherwise has knowledge which does not
require such investigation, reasonably sufficient to support Undersigned’s good faith
belief regarding the existence or non-existence of Undersigned and its predecessors prior
to December 31, 1865; and (iv) if Undersigned states that it believes in good faith that it
and its predecessors were not in existence prior to December 31, 1865, the statement
contained in subsection (b) of Paragraph (1) above shall be deemed inapplicable to
Undersigned. Subject to Undersigned’s understanding as aforesaid, Undersigned hereby
states that it has knowledge or has made investigation reasonably sufficient to support
Undersigned' good faith belief that Undersigned and any predecessors to Undersigned
did not exist prior to December 31, 1865. In the event of any inconsistency between the
foregoing two sentences and any other provision or statement contained in this
certification, the foregoing two sentences shall govern.

~CHGO2:20107186.v1 [10/22/03



FOR CITY USE

AFFIDAVIT NO.

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

The City of Chicago (the "City") requires disclosure of the information requested in this
Economic Disclosure Statement and Affidavit (“EDS”) before any City agency, departmentor
City Council action regarding the matter that is the subject of this EDS. Please fully complete
each statement, with all information current as of the date this EDS is signed. If a questionis
not applicable, answer with "N.A." An incomplete EDS will be returned and any City

action will be interrupted.

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

WHO MUST SUBMIT AN EDS:

1. Applicants: Any individual or entity (the " Applicant”) making an application to the City
for action requiring City Council or other City agency approval must file this EDS.

2. Entities holding an interest in the Applicant Generally, whenever an ownership
interest in the Applicant (for example, shares of stock of the Applicant or a limited partnership
interest in the Applicant) is held or owned by a legal entity (for example, a corporation or
partnership, rather than an individual) each such legal entity must also file an EDS on its own
behalf, and any parent of that legal entity must do so until individual owners are disclosed.
However, if an entity filing an EDS is a corporation whose shares are registered on a hational
securities exchange pursuant to the Securities Exchange Act of 1934, only those shareholders
that own 10% or more of that filing entity’s stock must file EDSs on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing
and filing this EDS, the Undersigned acknowledges and agrees, on behalf of itself and the
entities or individuals named in this EDS, that the City may investigate the creditworthiness of
some or all of the entities or individuals named in this EDS.

Ver. 6/23/03




CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this
EDS. You may be asked to re-certify this EDS on the last page as of the date of
submission of any related ordinance to the City Council, or as of the date of the

closing of your transaction.

PUBLIC DISCLOSURE: Itis the City's policy to make this document available to the
public on its Internet site and/or upon request.

GENERAL INFORMATION

“Date this EDS is completed:

A. Who is submitting this EDS? That individual or entity will be the
“Undersigned” throughout this EDS. WHITEHALL STREET REAL ESTATE LIMITED PARTNERSHIP IX

NOTE: The Undersigned is the individual or entity submitting this EDS, whether the
Undersigned is an Applicant or is an e ntity holding an interest in the Applicant. This
EDS requires certain disclosures and certifications from Applicants that are not
required from entities holding an interest in the Applicant. When completing this EDS,
please observe whether the section you are completing applies only to-Applicants.

[] Check here if the Undersign/éd is filing th:is EDS as an Applicant.

K Check here if the Undersigned is filing as an entity holding an interest in an
~ Applicant.

 Also, please identify the Applicant in which this entity holds an interest:
W9/MLM Real Estate Limited Partnership and WO/MLM Brickyard, L.L.C

B. Business address of the Undersigned:  c/o Goldman_Sachs
85 Broad Street

New York, NY 10004

C. Telephone: (212) 902-5603 Fax: {212) 357-5505 Email: _roy.lapiduseqs, com

D. Name of contact person: _Roy Lapidus

E:  Tax identification number (optional):

Ver. 6/23/03



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

Redevelopment of Brickyard Mall

Is the Matter a procurement? [ ] Yes 4 No

If a procurement, Specification # and
Contract #

If not a procurement:

1. City Agency requesting EDS: Department of Planning and Development

2. City action requested (e.g. loan, grant, sale of property):
TIF Assistance :

3. If property involved, list property location:
6465 West Diversey, Chicago, I111inois

SECTIO-N ONE: DISCLOSURE OF OWNERSHIP INTERESTS

A.

1.

NATURE OF ENTITY

Indicate whether the Undersigned is an individual or legal entity:

[] Individual . - [] Limited Liability Company

[1 Business corporation [1 Joint venture

[] Sole proprietorship [T Notfor-profit corporation
(Is the notfor-profit corporation also a 501(c)(3))?
[]Yes [JNo

[1 General partnership [1 Other entity (please specify)

[4 Limited partnership

State of incorporation or organization, if applicable:
Delaware

For legal entities not organized in the State of llinois: Is the organization authorized to
do business in the State of lllinois as a foreign entity?
Kl Yes [JNo [IN/A

Ver. 6/23/03



B. ORGANIZATION INFORMATION

1. IF THE U‘NDERSIGNED 1S A CORPORATION:
a. List below the names and titles of all executive officers and all directors of the

corporation. For notfor-profit corporations, also list below any executive director of the
corporation, and indicate all members, if any, who are legal entities. If there are no such

members, write "no members.”

Name Title

N/A

b(1). Ifthe Matteris a procurement and the Undersigned is a corporation whose shares are

" registered on a national securities exchange pursuant to the Securities Exchange Act of 1934,
please provide the following information conceming shareholders who own shares equal to or
in excess of 7.5% of the corporation’s outstanding shares.

Name Business Address Percentage Interest

N/A

b(2). Kthe Matteris nota procurement, and the Undersigned is a corporation whose shares
are registered on a national securities exchange pursuant to the Securities Exchange Act of
1934, please provide the following information concerning shareholders who own shares equal
to or in excess of 10% of the corporation’s outstanding shares. "

Name Business Address "~ Percentage Interest

N/A

Ver. 6/23/03



C. For corporations that are notregistered on a national securities exchange pursuant to
the Securities Exchange Act of 1934, list below the name, business address and percentage
of ownership interest of each shareholder.

Name ) Business Address Percentage Interest

N/A

2. IF THE UNDERSIGNED IS A PARTNERSHIP OR JOINT VENTURE:

For general or limited partnerships or joint ventures: list below the name, business address
and percentage of ownership intérest of each partner. For limited partnerships, indicate
whether each partner is a general partner or a limited partner.

“Name " Business Address Percentage Interest

See Exhibit A attached hereto.

3. IF THE UNDERSIGNED IS A LIMITED LIABILITY COMPANY:

a. List below the name, business address and percentage of ownership interest of each
(i)y member and (i) manager. Ifthere are no managers, write "no managers,” and indicate how
the company is managed. . . :

Name Business Address Percentage Interest

_N/A

Ver. 6/23/03



b. List below the names and titles of all officers, if any. lf there are nb officers, write "no
officers.”

Name Title

N/A

4. IF THE UNDERSIGNED IS A LAND TRUST, BUSINESS TRUST, ESTATE OR

OTHER SIMILAR ENTITY: ' : :
a. List below the name and business address of each individual or legal entity holding

legal title to the property that is the subject of the trust.

Name Business Address
N/A
b. List below the name, business address and percentage of beneficial interest.of each

s

beneficiary on whose behalf title is held.

Name Business Address ) Percentage Interest

N/A

5. IF THE UNDERSIGNED IS ANY OTHERLEGAL ENTITY, first describe the entity, then
provide the name, business address, and the percentage of interest of all individuals or legal
entities having an ownership or other beneficial interest in the entity.

Describe the eﬁtity:

N/A

Ver. 6/23/03



Name Business Address Percentage Interest

N/A

SECTION TWO: BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

A. DEFINITIONS AND DISCLOSURE REQUIREMENT

1. The Undersigned must indicate whether it had a "business relationship” with a’ City
elected official in the 12 months before the date this EDS is signed. :

2. Pursuant to Chapter 2-156 of the Municipal Code of Chicago (the “Municipal Code”), a
"business relationship” means any "contractual or other private business dealing” of an
official, or his or her spouse, or of any entity in which an official or his or her spouse has a
"financial interest,” with a person or entity which entitles an official to compensation or payment-
in the amount of $2,500 or more in a calendar year; but a "financial interest” does.not include:
(i) any ownership through purchase at fair market value or inheritance of less than 1% of the
shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, regardless of
the value of or dividends on such shares, if such shares -are registered on a securities
exchahge pursuant to the Securities Exchange Act of 1934, as amended, (i) the authorized
compensation paid to an official or employee for his office or employment; (iii) any economic
benefit provided equally to all residents of the City; (iv) a time or demand deposit in a financial
institution; or (v) an endowment or insurance policy or annuity contract purchased from an
insurance company. A "contractual or other private business dealing” does notinclude any
employment relationship of an official’s spouse with an entity when such spouse has no
discretion conceming or input relating to the relationship between that entity and the City.

B. CERTIFICATION

1. Has the Undersigned had a "business relationship” 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): .

Ver. 6/23/03



SECTION THREE: DISCLOSURE OF RETAINED PARTIES

A. DEFINITIONS AND DISCLOSURE REQUIREMENTS

1. The Undersigned must disclose certain information about attorneys, lobbyists,
accountants, consultants, subcontractors, and any other person whom the Undersigned has
retained or expects to retain in connection with the Matter. In particular, the Undersigned must:
" disclose the name of each such person, his/her business address, the nature of the-
relationship, and the total amount of the fees paid or estimated to be paid. The Undersigned

is not required to disclose employees who are paid solely through the Undersigned's regular

payroll.

"Lobbyist” meahs_ any person (i) who, for compensation or on behalf of any person other than
himself, undertakes to influence any legislative or administrative action, or (i) any part of
whose duty as an employee of another includes undertaking to influence any legislative or

‘administrative action.

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

B. CERTIFICATION

. Each and every atiorney, lobbyist, accountant, consultant, subcontractor, or other person-
. retained or -anticipated to be retained directly by the Undersigned- with respect-to or im,
* connection with the Matter is listed below [begin list here, add sheets as necessary]:

Name .  Business Relationship to Undersigned Fees (indicate whether
- (indicate Address (attorney, lobbyist, etc.) paid or estimated)
- whether -
retained
or anticipated
to be retained)
Louik/Schneider . 54 W. Hubbard St. TIF Consultant E $100,000
& Associates, Inc. Chicago, IL 60610 ) )
Piper Rudnick LLP 203 N. LaSalle Attorney E $ 75,000

Chicago, IL 60601
[ 1 CHECK HERE IF NO SUCH INDIVIDUALS HAVE BEEN RETAINED BY THE UNDERSIGNED OR ARE ANTICPATEDTO -
BE RETAINED BY THE UNDERSIGNED.
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SECTION FOUR: CERTIFICATIONS

|8 CERTIFICATION OF COMPLIANCE

For purposes of the certifications in A, B, and C below, the term “affiliate” means any individual
or entity that, directly or indirectly: controls the Undersigned, is controlled by the Undersigned,
or is, with the Undersigned, under common control of another individual 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 the federal govemment or a state or local government, including the City, using
substantially the same management, ownership, or principals as the ineligible entity. -

A: The Undersigned is not delinquent in the payment of any tax administeredby the liinois
Depariment of Revenue, nor are the Undersigned or its affiliates delinquent in paying any fine,
fee, tax or other charge owed to the City. This includes all water charges, sewer charges,
license fees, parking tickets, property taxes or sales taxes. If there are any such

delinquencies, note them below:

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

B. The Undersigned and its affiliates have not, in the past five years, been found in.
violation of any City, state or federal environmental law or regulation. If there have been any

such violations, note them below:

 If the letters “NA,” the word "Noné,” or no response appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements.
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C. If the Undersigned is the Applicant, the Undersigned and its affiliates will not use, nor
permit their subcontractors to use, any facility on the U.S. EPA’s List of Violating Facilities in
connection with the Matter for the duration of time that such facility remains on the list.

D. if the Undersigned is the Applicant, the Undersigned 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 Section Four, 1, (A-C) 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 Undersigned has reason to believe has not provided or cannot

provide truthful certifications.

If the Undersigned is unable to make the certifications required in Section Four, paragraph |
(C) and (D) above, provide an explanation: .

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

!_l_ CHILD SUPPORT OBLIGATIONS - CERTIFICATION REGARDING COURT-.
ORDERED CHILD SUPPORT COMPLIANCE

For purposes of this part, "Substantial Owner” means any individual who, directly orindirectly,
owns or holds a 10% or more interest in the Undersigned. Note: This may include individuals.
disclosed in Section One (Disclosure of Ownership Interests), and individiials disclosed in
an EDS filed by an entity holding an interest in the Applicant. '

~ If the Undersigned's response below is #1 or #2, then all of the Undersigned’s Substantial

. Owners must remain in compliance with any such child support obligations until the Matter is
completed. Failure of the Undersigned’s Substantial Owners to remain in .compliance with -
their child support obligations in the manner set forth in either #1 or #2 constitutes an event of

default. )

Ver. 6/23/03
10



Check one:

1. No Substantial Owner has been declared in arrearage on any child support
obligations by the Circuit Court of Cook County, lllinois or by another lllinois court of
competent jurisdiction. -

2. The Circuit Court of Cook County, Hllinois or another lllinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage
on child support obligations. All such Substantial Owners, however, have entered into
court-approved agreements for the payment of all such child support owed, and all
such Substantial Owners are in compliance with such agreements.

— i,

3. The Circuit Court of Cook County, llinois or another lllinois court of competent
. jurisdiction has issued an order declaring one or more Substantial Owners in arrearage

on child support obligations and (a) at least one such Substantial Owner has not
entered into a court-approved agreement for the payment of all such child support

owed; or (b} at least one such Substantial Owner is not in compliance with a court-
approved agreement for the payment of all such child support owed; or both (a) and

(b)- '

X 4. There are no Substantial Owners.

I, - FURTHER CERTIFICATIONS

A. The Undersigned and, if the Undersigned is a legal entity, its principals (officers,
directors, partners, members, managers, executive director):

1. are not presently debarred, suspended, proppsed for debarment, declared
" ineligible or voluntarily excluded from any transactions by any federal, state
-or local unit of govemment;

2. . 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
fransaction; 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;’

Ver. 6/23/03
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3. are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the
offenses enumerated in clause (A)(2) of this section;

4. 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

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

B. The certifications in subparts B and D concern:

» the Undersigned; :

» any party participating in the performance of the Matter ("an Apphcable Party”);

» any "Affiliated Entity” (meaning an individual or entity that, directly or indirectly:
controls the Undersigned, is controlled by the Undersigned, or is, with the
Undersigned, under common control of another individual or entity. Indicia of control -
include, without limitation: interfocking 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 Applicable Parties, the term Affiliated Entity means.
an individual or entity that directly or mdlrecﬂy controls the Applicable Party, is.
controlled by it, or, with the Applicable Party, is under common control of another:
individual or entity:

- » any responsible official of the Undersigned, any Applicable Party or any Affiliated
Entity or any other official, agent or employee of the Undersigned, any Applicable
Party or any Affiliated Entity, acting pursuant to the direction or authorization of a

responsible official of the Undersvgned any Apphcable Party or any Affiliated Entity
(collectively “Agents”). i

Neither the Undersigned, nor any Applicable Party, nor any Affiliated Entity of either the
Undersigned or any Applicable Party nor any Agents have, during the five years before
the date this EDS is signed, or, with respect to an Applicable Party, an Affiliated Entity,
or an Affiliated Entity of an Applicable Party during the five years before the date of
such Applicable Party's or Affiliated Entity’s contract or engagemenl in connection with -
the Matter:

Ver. 6123103
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1. 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 lllinois, 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;

2. 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

3. made an admission of such conduct described in (1) or (2) above that is a
matter of record, but have not been prosecuted for such conduct; or

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

The Undersigned understands and shall comply with (1) the applicable requirements of
the Governmental Ethics Ordinance of the City, Title 2, Chapter 2-156 of the Municipal
Code; and (2) all the applicable provisions of Chapter 2-56 of the Mumcnpal Code .

(Office of the Inspector General).

Neither the Undersigned, Affiliated Entity or Applicable Party, or any of their .
employees, officials, agents or pariners, is barred from contracting with any unit of state
or Jocal government as a result of engaging in or being convicted of 1) bid-rigging in
violation of 720 ILCS 5/33E-3; (2) bzd—rotatmg 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.

. Ifthe Undersigned is unable to certify to any of the above statements in this Part lll, the
Undersigned must explain below: '

If the letters “NA,” the word “None,” or no response appears on the lines above, it wnll be
conclusnvely presumed that the Undersigned certified to the above statements. -

Ver. 6/23/03
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IV. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

For purposes of this Part 1V, under Section 2-32-455(b) of the Municipal Code, the term
*financial institution” means a bank, savings and loan association, thrift, credit union, mortgage
banker, mortgage broker, trust company, savings bank, investment bank, securities broker,
municipal securities broker, securities dealer, municipal securities dealer, securities
underwriter, municipal securities underwriter, investment trust, venture capital company, bank
holding company, financial services holding company, or any licensee under the Consumer
Installment Loan Act, the Sales Finance Agency Act, or the Residential Mortgage Licensing
Act. However, "financial institution” specifically shall not include any entity whose predominant
business is the providing of tax deferred, defined contribution, pension plans to public-

employees in accordance with Sections 403(b) and 457 of the Internal Revenue Code.

[Additional definitions may be found in Section 2-32-455(b) of the Municipal Code.]

A. CERTIFICATION
The Undersigned certifies that the Undersigned [check one]
is
__x__isnot
a "inancial institution” as defined in Section 2-32-455(b) of the Municipal Code.

B. If the Undersigned IS a financial institution, then the Undersigned pledées: .

"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 norie
~ of them vyiil 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 Undersigned 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): _

Ver. 6/23/03 .
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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 Undersigned certified to the above statements.

V. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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 in the Matter? .
[1Yes X No '

NOTE: Ifyou answered “No” to ltem V(1), you are not required to answer ltems V(2)
or (3) below. Instead, review the certification in ltem V(4) and then proceed to Part V1.
i you answered “Yes” to Item V(1), you must first respond to Item V(2) and provide
the information requested in ltem V(3). After responding to those items, review the
certification in Item V(4) and proceed to Part VI.

2. Unless sold pursuant to a process of competitive bidding, 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 in the purchase of any property that (i) belongs to the City, or (ji) is sold for

taxes or assessments, or (jii) is sold by virtue of legal process at the suit of the City
(collectlvely "City Property Sale”). Compensation for property taken pursuant to: the

City's eminent domain power d oes not constitute a financial interest within the meamng

of this Part V.

Does the Matter involve a City Property Sale?

[]Yes A No

" 3. If you answered " yes" to ltem V(1), provide the names and business addresses of the
Clty officials or employees havmg such interest and identify the nature of such interest:
Name Business Address Nature of Interest
3

.Ver. 6/23/03
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4. The Undersigned further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

V.. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

The Undersigned has searched any and all records of the Undersigned and any and all
predecessor entities for records of investments or profits from slavery, the slave industry, or
slaveholder insurance policies from the slavery era (including insurance policies issued to
slaveholders that provided coverage for damage to or injury or death of their slaves) and has
disclosed in this EDS any and all such records to the City. In addition, the Undersigned must
disclose the names of any and all slaves or slaveholders described in those records. Failure
"~ to comply with these disclosure requnrements may make the Matter to which this EDS pertains

~ “voidable by the City.

Please check either (1) or (2) below. If the Undersigned checks (2), the Undersigned
must disclose below or in an attachment to this EDS all requisite information as set

“forth in that paragraph (2).

__x__1. The Undersigned verifies that (a) the Undersigned has searched any and all records.
of the Undersigned and any and all predecessor entities for records of investments or profits.
from slavery, the slave industry, or slaveholder insurance policies, and (b) the Undersigned
has found no records of investments or profits from slavery, the slave industry, or slaveholder. -
insurance policies and no records of names of any slaves or slaveholders. This certification

is subject to Exhibit C__ attached hereto.

_-__2. The Undersigned verifies that, as a result of conductmg the search in step (1)(a)
above, the Undersigned has found records relating to investments or profits from slavery, the.
- slave industry, or slaveholder insurance policies and/or the names of any slaves or
-slaveholders. The Undersigned verifies that the following constitutes full disclosure of all such -

records:

Ver. 6/23/03
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SECTION FIVE: CERTIFICATIONS FOR FEDERALLY-FUNDED MATTERS

1L CERTIFICATION REGARDING LOBBYING

A. List below the names of all individuals registered under the federal Lobbying Disclosure
Act of 1995 who have made lobbying contacts on behalf of the Undersigned withrespectto the

Matter: [Begin list here, add sheets as 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 Undersigned means

. that NO individuals registered under the Lobbying Disclosure Act of 1995 have made
- lobbying contacts on behalf of the Undersigned with respect to the Matter.]

B. The Undersigned has not spent and will not expend any federally approph’ated funds to.
pay any individual listed in Paragraph (A) above for his or her lobbying activities or to pay any

-. Individual 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.

C. The Undersigned 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 I{(A) and I(B) above.

if the Matter is federally funded and any funds other than federally appropriated funds have -
been or will be paid to any individual for influencing or attempting 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 Matter, the Undersigned must complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying,” in accordance with its instructions. The form may
be obtained online from the federal Office of Management and Budget (OMB) web site at
hitp://www.whitehouse.gov/iomb/grants/sflilin.pdf, linked on the page
_http:/www.whitehouse.gov/omb/grants/grants _forms.html.

Ver. 6/23/03
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D. The Undersigned certifies that either (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i) it is an organization described in
section 501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not

. engage in "Lobbying Activities™.

E. Ifthe Undersigned is the Applicant, the Undersigned must obtain certifications equal in.
form and substance to paragraphs I(A) through (D) above from all subcontractors before it
awards any subcontract and the Undersigned must maintain all such subcontractors’
certifications for the duration of the Matter and must make such certifications promptly

. available to the City upon request.

1. CERTIFICATION REGARDING NONSEGREGATEb FACILITIES

- A If the Undersigned is the Applicant, the Undersigned does not and will not maintain or
provide for its employees any segregated facilities at any of its establishments, anditdoes not
and will not permit its employees to perform their services at any locatnon under its control
where segregated facilities are maintained.

"Segregated facilities,” as used in this provision, means any waiting rooms, work
areas, restrooms, washrooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing areas, parking:lots, drinking fountains, recreation or
entertainment areas, transportation, and housing provided for employees, that are segregated
by explicit directive or are in fact-segfegated on:the basis of race, color; religion, sex, or
national origin because of habit, local or employee custom, or otherwise. - ..

However separated or single-user restrooms and necessary dressmg or sleepmg areas must
be provided to assure pnvacy between the sexes. :

B. If the Undersigned is the Applicant and the Matter is federally funded, the Undersigned -
will, before the award of subcontracts (if any), obtain identical certifications from proposed
subcontractors under which the subcontractor will be subject to the Equal Opportunity Clause.
Contracls and subcontracts exceeding $10,000, or having an aggregate valie exceeding
~ $10,000 in any 12-month period, are generally subject to the Equal Opportunity Clause. See
41 CFR-Part 60 for further information regarding the Equal Opportunity Clause. The
Undersigned must retain the certifications required by this paragraph (B) for the duration of the
contract (if any) and must make such certifications promptly available to the City upon request.

" Ver. 6/23/03
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C. ifthe Uﬁdersigned is the Applicant and the Matter is federally funded, the Applicant will
forward the notice set forth below to proposed subcontractors: .

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
" CERTIFICATIONS OF NONSEGREGATED FACILITIES

Subcontractors must submit to the Contractor a Certification of Nonsegregated
Facilities before the award of any subcontract under which the subcontractor. will be
subject to the federal Equal Opportunity Clause. The subcontractor may submit such
certifications either for each subcontract or for all subcontracts during a period (e.g.,

quarterly, semiannually, or annually).

118 CE—RTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

Federal regulations require prospective contractors for federally funded Matters (e.g., the .
Applicant) and proposed subcontractors to submit the following information with their bids orin
writing at the outset of negotiations. (NOTE: This Part il is to be completed only if the

. Undersigned is the Applicant.)

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

: [1Yes [1No ) I N/A
" B. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?

[1Yes . [1No . [4 N/A _ \
C. 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 requirernents? :
[1Yes [1No [ N/A

SECTION _SIX: NOTICE _AND ACKNOWLEDGMENT REGARDING CITY"
GOVERNMENTAL ETHICS AND CAMPAIGN FINANCE ORDINANCES :

The City's Govemnmental Ethics and Campaign Financing Ordinances, Chapters 2-156and2-
-164 of the Municipal Code, impose certain duties and obligations on individuals or entities
seekmg City contracts, work, business, or transactions. The Board of Ethics has developed
an ethics training program for such individuals and entities. The full text of these ordinances
. and the training program is available on line at www.cityofchicago.org/Ethics/, and may also
be obtained from the City's Board of Ethics; 740 N. Sedgwick St., Suite-500, Chicago, IL.
60610, (312) 744-9660. The following is descriptive only and does not purportto coverevery

Ver. 6/23/03
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aspeéct of Chapters 2-156 and 2-164 of the Municipal Code. The Undersigned must comply
fully with the applicable ordinances.

K1

1)

2)

.3)

4)

o)

6)

Ver. 6/23/03

BY CHECKING THIS BOX THEUNDERSIGNED ACKNOWLEDGES THAT
THE UNDERSIGNED UNDERSTANDS THAT THE CI1TY's GOVERNMENTAL ETHICS AND
C AMPAIGN FINANCING ORDINANCES, AMONG OTHER THINGS:

Provide that any contract negotiated, entered into or performed in violation of
the City’s ethics laws can be voided by the City.

Limit the gifts and favors any individual or entity can give, or offer to give, to any
City official, employee, contractor or candidate for elected City office or the

. spouse or minor child of any of them, including:

a. _ any cash gift or any anonymous gift; and

. b. any gift based on a mutual understanding that the City official’s or

employee's or City contractor’s actions or decisions will be
influenced in any way by the gift.

Prohibit any City elected official or City employee from having a financial
interest, directly or indirectly, in any contract, work, transaction or business of the
City, if that interest has a cost or present value of $5,000 or more, or if that.
interest entitles the owner to receive more than $2,500 per year.

Prohibit any appointed City official from engéging in any contract, work,-
transaction or business of the City, unless the matter is wholly unrelated to the

- appointed official’'s duties or responsibilities.

Provide that City employees and officials, or their spouses or minor children,
cannot receive compensation or anything of value in return for advice or
assistance on matters concerning the operation or business of the City, unless
their services.are wholly unrelated to their City duties and responsibilities.

Provide that former City employees and officials cannot, for a period of one year -
after their City employment ceases, assist or represent another on any matter.
involving the City if, while with the City, they were personally and substantially
involved in the same matter.

20



7) Provide that former City employees and officials cannot ever assist or represent
another on a City contract if, while with the City, they were personally involved in or
directly supervised the formulation, negotiation or execution of that contract.

SECTION SEVEN: CONTRACT INCORPORATION, COMPLIANCE, PENALTIES,
DISCLOSURE

" The Undersigned understands and agrees that:

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

" B. ~  lfthe 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, void or voidable), at law, of in equity, including terminating the
Undersigned's participation in he- Matter and/or declining to allow the:Undersigned to
participate in other transactions with the City. - )

C. 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 Intemet, in response to a Freedom of Information
Actrequest, or otherwise. By completing and signing this EDS, the Undersigned 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.

D. The Undersigned has notwithheld or reserved any disclosures as to economic interests
in the Undersigned, or as to the Matter, or any information, data or plan as to the interided use
or purpose for which the Applicant seeks City Council or other City agency action.

E.  Theinformation provided in this EDS must be kept current. In the event of changes, the-
Undersigned must supplement this EDS up to the time the City takes action on the Matter.

Ver. 6/23/03
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CERTIFICATION

Uﬁder penalty of perjury, the person signing below: (1) warrants that he/she is authorized to
execute this EDS on behalf of the Undersigned, and (2) warrants that all certifications and
stalements contained in this EDS are true, accurate and complete as of the date furnished ta
the City.

WHITEHALL STREET REAL ESTATE

" LIMITED PARTNERSHIP IX
Date: _1ojz7)03

(Print or type name of individual or legal entity submitting this EDS)

.

(;ign here) - / / /

Print or typé name of signatory:

ROY LAPIDUS

Title of signatory:

AUTHORIZED SIGNATORY -

)

Subscribed to before me on [date] _Ocxpoer 27, 2602, at__ New Yo County,
. New Y- [state].

Notary Public.

Pl
gl

Commission expires:

JENNIFER WONG
Notary Public, State of New York
- Ne. 01WO06087906
Qualified in New York County
Commission Expires Feb. 24, 2007

Ver. 6/23/03



(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

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

- This recertification is being submitted in connection with Redevelopment of Brickyard Mall
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Undersigned, (2) - -
warrants that all certifications and statements contained in the Undersigned’s original EDS
are true, accurate and complete as of the date furnished to the City and continue to be true,
accurate and complete as of the date of this recertification, and (3) reaffirms its

acknowledgments. ‘

WHITEHALL STREET REAL ESTATE LIMITED PARTNERSHIP IX Date:  *[3°] 4

(Print or type name of individual or legal entity submitling this recertification)

(si‘gr; here) / / R

Print or type name of signatory:

Roy Lapidus

Title of signatory:

Authorized Signatory

Subscribed to before me on [date] __dan30 zooy _, at_News Howe County,
Mew Your [state]. M

= - _ Notary Public.
L) _

Commission expires::

Ver. 6/23/03 - JENN‘FER WONG .
23
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new

EDS with correct or corrected information)

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

This recertification is being submitted in connection with_Redevelopment of Brickyard Mall

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

acknowledgments.

Date: March 31, 2005

o
(
Print or type {fy‘e’qgignatoryz
Elizabeth Buban

Title of signatory:

Vice Gcsidenk, Wi Adisors, Lte. IX, gensval patira,

Subscribed to before me on [date] Morts DV, 2005 ,at_bew e County,
Ae e Aovie [state].

A Notary Public.

Commission expires:

FUSNEES S

Blotary Babtie, teasn 7N, -yt

Ver 6/23/03 Pe@, Gt o vpgyeey »
Contodan v (S RS
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

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

requested.
brickpart

This recertification is being submitted in connection with &Aﬁ\re\wor\w\\r o’(’ /A [identify
the Matter]. Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS recertification on behalf of the Undersigned, (2) warrants that
all certifications and statements contained in the Undersigned's original EDS are true,
accurate and complete as of the date furnished to the City and continue to be true, accurate
and complete as of the date of this recertification, and (3) reaffirms its acknowledgments.

WHITEHALL STREET REAL ESTATE LIMITED PARTNERSHIP IX Date:__3/1]oS

(Pnnt or type name of individual or legal entity submitting this recertification)

MY/

(s n he 5
Print or type n |gnatory
Roy Lapidus
Vice President
Title of signatory: W Aducevs, L.L. C. 1%, gasvatpaives

Subscribed to before me on [date] Marts \, 20655~ yat___ Newsttd . County,
NG to\m,c, [state]. U

%— Notary Public.

Commission expires:

JENNIFER WONC,
Notary Pubhe, State of New York
No. B1WO6987906
Gualified 1n New York County

Ver 6/%3%‘”'5 son Eapires Feb. 24, 2007



EXHIBIT A

W H. Advisors, L.L.C. IX ¢/o Goldman Sachs 2%
(General Partner) 85 Broad Street
New York, NY 10004

The Goldman Sachs Group, Inc. 85 Broad Street New York, NY 10004 13.3846%
(Limited Partner)

The remaining 84.6154% is held by institutional and individual investors. For a list of the institutional investors see
below. With regard to the individual investors, please see Exhibit B.

Institutional Investor Name Percent of Fund
WH Advisors, L.L.C. IX (General Partner) 2.0000%
The Goldman Sachs Group, Inc. (Special Limited Partner 13.3846%
Bell Atlantic Master Trust 6.1538%
Utah Retirement Systems 6.1538%
The IBM Personal Pension Plan Trust 6.1538%
Weyerhaeuser Company Master Retirement Trust 4.6154%
State of Wisconsin Investment Board 4.6154%
Daimler Chrysler Corporation Master Retirement Trust 3.0769%
Public Employees Retirement Association of Colorado 3.0769%
Bayridge, Inc. 2.1538%
The Robert Wood Johnson Foundation 1.5385%
The Trustees of Columbia University in the City of New York 1.5385%
Honeywell Master Pension Trust 1.5385%
Northwestern University 1.5385%
The Sumitomo Bank, Ltd. Cayman Branch 1.2308%
The United Technologies Corporation Master Retirement Trust 1.2308%
Lilly Retirement Plan Master Trust 1.2308%
International Bank for Reconstruction and Development 1.2308%
Atlantic Equity Corporation 0.6154%
Dow Employees Pension Plan 0.6154%
Hewlett-Packard Company DPSP & RP & the Agilent Technologies, Inc. 0.4923%
BAC Equity Partners V, Inc. 0.3077%
Yates Petroleum Corporation 0.3077%
Interpool, Inc. 0.1846%
J. Breed Holdings, Inc. 0.1846%
A.C. Israel Enterprises, Inc. 0.1231%
Harbison-Fischer, Inc. 0.1231%
Cemar, Inc. 0.0923%
Yates Drilling Co. 0.0615%
Total Institutional Percentage of Fund 63.5692%

~CHGO2 20116269 v2 |3/4/05



EXHIBIT B
Affidavit Concerning Individual Investors

I, Roy Lapidus, Vice President of WH Advisors, L.L.C., IX, the general partner of Whitehall
Street Real Estate Limited Partnership IX, hereby states under oath the following:

1. Whitehall Street Real Estate Limited Partnership IX (“Whitehall”) owns 89.991% of
WO/MLM Real Estate Limited Partnership (the “Developer™).

2. Developer is the owner of, and is undertaking to redevelop, the property located at 6465 West
Diversey, commonly known as Brickyard Mall.

3. There are 289 individuals and/or families (the “Individual Investors™) that invest in Whitehall
and the aggregate interest of said Individual Investors in Whitehall is 36.4308%.

4. The average interest owned by each of the Individual Investors is 0.1261%, which represents a
0.1135% interest in Developer.

5. Of the 289 Individual Investors, the individual and/or family with the largest percentage
interest in Whitehall owns 1.2308% of Whitehall, which represents a 1.108% interest in

Developer.

6. Of the Individual Investors, 16 are residents of the City of Chicago (the “Chicago Individual
Investors”) and the Chicago Individual Investors collectively own a 3.0462% interest in
Whitehall and a 2.7413% interest in Developer.

7. None of the Chicago Individual Investors has had a “business relationship,” with any City
elected officials in the 12 months before the date of this Economic Disclosure Statement. As
used herein, “business relationship” means any contractual or other private business dealing of
an official, or his or her spouse, or of any entity in which an official or his or her spouse has a
“financial interest,” with a person or entity which entitles an official to compensation or payment
in the amount of $2,500 or more in a calendar year; provided, however, a “financial interest”
does not include: (i) any ownership through purchase at fair market value or inheritance of less
than 1% of the shares of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless of the value of or dividends on such shares, if such shares are registered on a
securities exchange pursuant to the Securities Exchange Act of 1934, as amended; (ii) the
authorized compensation paid to an official or employee for his or her office or employment;
(iii) any economic benefit provided equally to all residents of the City; (iv) a time or demand
deposit in a financial institution; or (v) an endowment or insurance policy or annuity contract
purchased from an insurance company. A “contractual or other private business dealing” does
not include any employment relationship of an official’s spouse with an entity when such spouse
has no discretion concerning input relating to the relationship between that entity and the City.

EDS 03/03 For federally-funded and non-federally funded matters



8. No official or employee of the City of Chicago has a financial interest in his or her own name
or in the name of any other person in the contract, work, business or transaction that is the
subject of the EDS and, unless sold pursuant to a process of competitive bidding, no City elected
official or employee has a financial interest in his or her own name or in the name of any other
person in the purchase of any property that belongs to the City or is sold for taxes or assessments
or is sold by virtue of legal process at the suit of the City and no prohibited financial interest in
the contract, work, business or transaction that is the subject of this EDS will be acquired by any
City official or employee.

9. None of the Chicago Individual Investors is delinquent in the payment of any tax administered
by the Illinois Department of Revenue, nor are any of the Chicago Individual Investors
delinquent in paying any fine, fee, tax or other charge owed to the City. This includes water
charges, sewer charges, license fees, parking tickets, property taxes or sales taxes.

10. None of the Chicago Individual Investors has in the past five years been found in violation of
any City, state or federal environmental law or regulation.

11. None of the Chicago Individual Investors has been declared in arrearage on any child support
obligations by the Circuit Court of Cook County or by another Illinois court of competent
jurisdiction, nor have any such orders been issued declaring any of the Chicago Individual

Investors in arrearage on child support obligations.

12. None of the Chicago Individual Investors (a) are 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 within the past five years been convicted of a criminal
offense, adjudged guilty or had a civil judgment rendered against them in connection with (i)
obtaining, attempting to obtain or performing a public (federal, state or local) transaction or
contract under a public transaction; (ii) a violation of federal or state antitrust statutes; (iii) fraud,
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements or receiving stolen property; (c) are presently indicted for or otherwise criminally or
civilly charged by a governmental entity (federal, state or local) with commission of any of the
offenses enumerated in clause (b) above; (d) have not in the past five years had one or more
public transactions (federal, state or local) terminated for cause or default; and (e) have not in the
past five years been convicted, adjudged guilty or found liable in a civil proceeding in any
criminal or civil action instituted by the City or by the federal government, any state or any other
unit of local government.

13. None of the Chicago Individual Investors during the past five years has (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; (b) agreed or colluded with
other bidders or prospective bidders or been a party to 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 or bid a fixed price or otherwise; or (¢) made an admission

EDS 03/03 For federally-funded and non-federally funded matters



of such conducted described in (a) or (b) above that is a matter of record, but have not been
prosecuted for such conduct.

14. None of the Chicago Individual Investors is barred from contracting with any unit of state or
local government as a result of engaging in or being convicted of (a) bid-rigging in violation of
720 ILCS 5/33E-3; (b) bid-rotating in violation of 720 ILCS 5/33E-4; or (c) 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.

WHITEHALL STREET REAL ESTATE LIMITED PARTNERSHIP IX,
a Delaware limited partnership

By: WH Advisors, L.L.C. IX, a Delaware limited liability company,
its general partner

By: ‘4/ /
Name: Roy %/ap}d'ﬁs/ v

Title: VicePresident

Subscribed to before me (date) Mgy 3, 2005 > AL 10 AL~ County,
WOC Asi (state). ;%: - Notary
Public. Commission expires: ) CO

SLUSNIFED Wer
Lpabhe Stateof MoV
LI OEBRT Y
[P R R NIV Nk

L
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EXHIBIT C

Undersigned’s certification and its check mark on Paragraph (1) hereof are expressly
conditioned upon Undersigned’s understanding that: (i) the search required by Section
2-902-585 of the Chicago Municipal Code is limited to entities which were in existence
during the slavery era; (ii) the slavery era ended on December 31, 1865; (iii) the search
Jor records required by subsection (a) of said Paragraph (1) means an investigation by
Undersigned or its agents, unless Undersigned otherwise has knowledge which does not
require such investigation, reasonably sufficient to support Undersigned’s good faith
belief regarding the existence or non-existence of Undersigned and its predecessors prior
to December 31, 1865; and (iv) if Undersigned states that it believes in good faith that it
and its predecessors were not in existence prior to December 31, 1865, the statement
contained in subsection (b) of Paragraph (1) above shall be deemed inapplicable to
Undersigned. Subject to Undersigned’s understanding as aforesaid, Undersigned hereby
states that it has knowledge or has made investigation reasonably sufficient to support
Undersigned' good faith belief that Undersigned and any predecessors to Undersigned
did not exist prior to December 31, 1865. In the event of any inconsistency between the
foregoing two sentences and any other provision or statement contained in this

certification, the foregoing two sentences shall govern.

~CHGO2:20107186.v1 10/22/03



FOR CITY USE
AFFIDAVIT NO._

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

The City of Chicago (the "City”) requires disclosure of the information requested in this

Economic Disclosure Statement and Affidavit ("EDS") before any City agency, departmentor
City Council action regarding the matter that is the subject of this EDS. Please fully complete
- each statement, with all information current as of the date this EDS is signed. If a questiopis
not applicable, answer with "N. A" An incOmplete EDS will be returned and any City

-action will be interrupted.

Please printor type all responses c!eariy'and legibly. Add additional pages if needed, Being
careful to identify the portion of the EDS to which each additional page refers.

WHO MUST-SUBMIT AN EDS:

A Applicants: Any individual or entity (the "Applicant") making an appllcabon tothe City
for action requiring City Council 6r other Olty agency approval must file this EDS. . .

2. Entitiés holding an interest in the Applicant Generally,-wh_enever an ownership
inferestin the Applicant (for example, shares of stock of the Applicant or a limited partnership
interest in the Applicant) is held or owned by a legal entity (for example, a corporation or
parinership, rather than an individual) each such legal entity must also file an EDS onitsown
behalf, and -any parent of that legal entity must do so until individual owners are disclosed.
However, if an entity fihngan EDS is a corporation whose shares are registéred on a national
securilies exchange pursuant to the Seeurities Exchange Act of 1934, only those shareholders
that own 10% or more of that filing-entity’s stock must file EDSs on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing
" and filing this EDS, the Undersigned acknowledges and agrees, on behalf of itself and the
entiiesor individuals named in this EDS, that the City may investigate the creditworthiness of
some or all of the entities or individuals named in this EDS.

Ver. 6/23/03 .
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CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this
EDS. You may be asked to re-certify this EDS on the last page as of the date of
submission of any related ordinance to the City Council, or as of the date of the

closing of your transaction.

PUBLIC DISCLOSURE: ltis the City's policy to make this document available to the
public on its Internet site and/or upon request.

GENERAL INFORMATION

'Date this EDS is completed:

A

“Undersigned” throughout this EDS. W _Advisors. L.L.C.. X/

Sj%loi'

Who is submitting this EDS? That indmdual or entity will be the

NOTE: The Undersigned is the individual or e_ntity submitting this EDS, whether the
Undersigned is an Applicant or is an entity holding an interest in the Applicant. This
EDS requires certain disclosures and certifications from Applicants that are not
required from entities holding an interest in the Applicant. When completing this EDS,
please observe whether the section you are completing applies only to-Applicants.

N

B

Check here if the Undersigned is filing this EDS as an Applicant.

> Check here if the Unders:gned is filing as an entity holdung an interest in an
§ Applicant. ;

" Also, please identify the Applicantin which this entity holds an interest:
W9/MLM Real Estate Limited Partaership and N9/MIM Brickyard, L.L.C.

Business address of the Undersigned:  _c/o_Goldman Sachs
: 85 Broad Street
N . New. York, NY 10004

Telephone: (212) 902-5603: Fax: (212) 357-5505 Email: _roy.lapidus@gs com

C.
D. Name of contact person: _Roy Lapidus
E: - Taxidentification number (optional): : - _
. ) . X
Ver.él‘Z:MjS
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Brief description of contracl, transaction or other undertaking (refered to below as
the "Matter”) to which this EDS pertains. (Include project number and location if

applicable):
Redevelopment of Brickyard Mall

‘Is the Matter a procurement? [} Yes i No A

If a procurement, Specification # and
Contract #

‘Ifnota procurement:

1. City Agency requesting EDS: Department of Planning and Development

.+ 2. City action requested (e g loan, grant, sale of property)

TIF Assistance

3. K property involved, list property location:
6465 West mversey, Chlcaqol nlmois

'SECTION ONE: DISCLOSURE OF OWNERSHIP INTERESTS

A

.1..

NATURE OF ENTITY
Indicate whether the. Undersigned is an individual or legal entity:
] Individual . " K Limited Liability Company
[1 Business corporation [] Joint venture
] Sole proprietorship - [1 Notfor-profit cosporation
) (Is the notfor-profit corporation also a 501 (c)(3))?
o [lYes []No -
[1 General partnership [1 Other entity (please spetify)

[1 Limited partnership

Stale of incorporation or orgamzabon if apphcable

Delaware

For legal entities not ofganized in the State of linois: Is the organization authoiized to

' do business in the State of llinois as a foreign entity?

Kkl Yes {1No []N/A

Ver. 6/23/03 .
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B. ORGANIZATION INFORMATION

1. IF THE UNDERSIGNED ISA CORPORATION
a. List below the names and titles of all executive officers and all directors of the

- corporation. For notfor-profit corporations, also.list below any executive director of the
corporation, and indicate all members, if any, who are legal entities. If there are no such
members, write "no members.” .

Name - i Title

N/A

: b(‘l) If the Matter Is a procurement and the Undersigned is a corporation whose shatesa}e

2o mgusteredmamMnalsewnbesexmmgepumuantwmeSewMesExdwangeAdoHQM

please provide the following information conceming shareholders who own shares equal to or
mexcessdf?S%oftheco:porabonsoutstand’ngshares .

Name - ’ -Business Address _ Percentage Interest .

N/A.

1(2). " Ifthe Matter is nota procurement, and the Undersigned is a corporation whose shares
- are registered on a hational secuiities exchange pursuant to the Securities Exchange Act of
1934, pleasepmvuemefouomngmfanlabmw»ceningshatel\ddemwhommshareswl
'toormexoessoﬂo%ofthecorporahonsnutstand‘ngshares -

Name - Business Address " Percentage Interest .

N/a -

Ver. 6/23003 X : ‘ R ‘
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“C. For corporations thatare notregistered on a national securities exchange pursuantto :
the Securib% Exchange Act of 1934, list below the name, business address and percentage
. of ownership interest of each shareholder.

Name Business Address - ) 'Percentage Interest

N/A

2."  IF THE UNDERSIGNED IS A PARTNERSHIP OR JOINT VENTURE:

For general or limited partnerships or joint ventures: list below the name, business-address
and-percentage of ownership intérest of each partner. For fimited partnerships, indicate
whethereadlparlnerisagenetalpameroralmnedpartner. Co )

- Naine Business Address . _Percentage Interest

- N/A

- 3. IF THE UNDERSIGNED IS A UMT[ED LIABILITY COMPANY:
a. List below the name, husiness address and percentage of ownership intérest of each
(’)memberand(ii)managm lfﬂmearenomanagers wnfe"nonmnagers * and indicate how

‘_theoompmyls managed. .
Name A L ‘Business Address - - Percentage Interest

" The Goldman Sachs Group, Inc. 85 Broad Street, New.York, NY.10004 1008
The Géldman'Sachs:Group, Inc. is the sole managing member.

No managers.

. Ver. 622303



b. List bedow the names and titles of all officers, if any. If there are no officers, write "no
officers.”

Name Title

N/A

4. - IF THE UNDERSIGNED IS A LAND TRUST BUSINESS TRUST, ESTATE OR

OTHER SIMLAR ENTITY:
List below the name and business address of each individual or legal entlty holdi ing

‘a.
legal title to the property that is the subject of the trust.
Name - Business Address
N/A

" b. .Listbelow the name, business address and percentage of beneficial interest of each
‘beneficiary on whose behalf title is held. .

Name . Business Address Percentage Interest

¢

N/A

‘5. IF THE UNDERSIGNED IS ANY OTHERLEGAL ENT Ty, ﬁrstdescﬁbe the entity, then
provide the name, busmessaddtess,andmepememage ofmterestofa!lhwd‘mdualsorlegal
entities having an ownership or other beneficial interest in the entity.

- * \ - -~ - .

N/A

Ver. 8/23/03 T . .
- - 6 -



Name Business Address . - Percentage Interest

N/A

SECTION TWO: BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

A.-  DEFINITIONS AND‘DISCLOSURE REQUIREMENT

1. The Undersngned must indicate whether it had a "business telatlonshlp with a City
elected official in the 12 months before the date this EDS is signed. :

2. Pursuant to Chapter 2-156 of the Municipal Code of Chicago (the “Municipal Code™), a
"business relationship™ means any “contractual or other private business dealing” of an

official, or his or her spouse, or of any entity in which an official or his or her spouse has a

"financial interest,” with a person or entity which entitles an official to compensation or payment-
in the amount of $2,560 or iore in a calendar year; but a "financial interest” does not include:

(i) any ownership through purchase at fair market value or inheritance of less than 1% of the
shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, regardiess of -
the value of or dividends on such shares, if such shares -are registered on a securities

exchahge pursuant to the Securities Exchange Act of 1934, as amended, (ji) the authorized
compensation paid to an official or employee for his office or emplayment; iii) apy econormic
benefit provided equalty to allresidents of the City; (iv) a time or demand depositina financial

- institution; or (V) an endowment.or insurance policy or annuity contract purchased from an

insurance company. A "contractual or other private business dealing” does not:include any

employment relatiohship of an official's spouse with an enfity when such spause has no

discretion conceming or input refating.to the relationship between that entity and the City.

.B. CERTIFICATION

1. Has the Undersigned had a "business relahonship wnth any City elected ofﬁctal in the
- 12 months before the date this EDS is signed? .
[1Yes - PMWNo |

if yes, please identify below lhe name(s) of such City elected offi c:al(s) and describe
such relationship(s): :

Ver. 6/23/103 .
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SECTION THREE: DISCLOSURE OF RETAINED PARTIES

A DEFINITIONS AND DISCLOSURE REQUIREMENTS

1..  The Undersigned must disclose certain mformat:on about attorneys, lobbylsts
accountants, consultants, subcontractors, and any other person whom the Undersigned has
retained or expects to retain in connection with the Matter. In particular, the Undersigned must
" disclose the name of each such person, hisher business address, the nature of the:
“ relationship, and the total amount of the fees paid or estimated to be-paid. The Undersigned
is notrequired to disclose employees who are paid solely through the Undersigned's regular

payroll. _
"Lobbyist” reans any person (i) who, for compensation or on behalf of any personother than

himself, undertakes to influence any legislative or administrative action, or (i) any part of
whose duty as an employee of another includes undertaking to influence any leglslahve or

* administrative acuon

-2 ifthe Undemgned is uncertain whethera disclosure is required under this Section, the
Undersigned must either ask the City whether disclosure is required or make-the disclosure.

- 'B. CERTI FICATION

‘Each and every attomey, lobbyist, accountant, consultant, subcobtractor, or other person:
. retained ‘or -anticipated to be retained directly by the Undersigned- with respect to or in
i connectnon wuth the Matter is hsted below [begm listhere add sheets as.necessary} .

- Name -  Business Relationship to Undersngned .Fees (mdlcate whether
- {indicate Address. " (attorney, lobbyist, etc.) paid or estimated)
: whether - ' '
retained
or.anticipated i
to be retained)
Louik/Schneider . 54 W. Hubbard St. TIF Consultant  ~  E $100,000
& Associates, Inc. Chicago, IL 60610 o
Piper Rudnick LAP . 203 N. LaSalle’ Attorney E § 75,000

) Chicago, 1L 60601
{ICWlmrmmmwmmwmmmmmUmmmmmm .

" . BERETANED BY THE UNDERSIGNED.

Ver. 672303 o
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'SECTION FOUR: CERTIFICATIONS

1 CERTIFICATION OF COMPLIANCE

For purposes of the certifications in A, B, and C below, the term "affiliate” means any individual
or entity that, directly or indirectly: controls the Undersigried, is controlled by the Undersigned,
oris, withthe Undersighed, undei-common control of another individual 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 buisiness entity following the ineligibility of a business entity to do business
with the federal govemment or a.state or local govemment, including the City, using
*substanually the same management, ownershtp or principals as the mehgible entity. -

A: The Undersigned is not delinquent in the payment of any tax administeredby the Winois
Bepartment of Revenue, nor are the Undersigned or its affiliates delinquent in paying any fine,
fee, tax or. other charge owed 1o the City. This includes all water charges, sewer charges,

- license fees, parking tickets, property taxes or sales taxes. W there are any such

deﬁnquencms note them below:

If the letters “NA,” the werd “None,” or noresponse ‘appears on the lines above, it will be: '(
conclusively presumed that the Undersigned certified to the above statements. .

B.  The Undersigned and-its affiliates have not, in the past ﬁve years, been found in.
yiolation of any City, state or federal environmental law or regulauon if there have been any
such violations, note them below: ) .

 If the letters “NA,” the word *None,” of no tésponse appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements. -

- Ver. Q23103 i .
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C. If the Undersigned is the Applicant, the Undersigned and its affiliates will not use, nor
permit their subcontractors to use, any facility on the U.S. EPA’s List of Violating Fadilities in
conhection with the Matter for the duration of time that such facility remains on the list.

D. If the Undersigned is the Applicant, the Undersigned will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications:
equal in form and substance to thosein Section Four, 1, (A-C) 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 Undersighed has reason to believe has not provided or cannot

provide truthful cerﬁﬁcations.
if the Undersngned is unable to make the cerfifications requtred in Section Four, paragraph | '
- (C) and (D) above, pmwde an explanation: )

if the letters “NA,” the word "None,” of no response appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements. -

Al, ©  CHILD SUPPORT OBLIGATIONS . - QERTIFICATION REGARDING COURT-
ORDERED CHILD SUPPORT COMPDANCE A o

. For purposes of this part, "Substantial Owner” means any individual who, directly o indirectly;
- owns or holds a 10% or more interest in the Undersigned. Note: This may include individuals.
disclosed in Section One (Disclosure of Ownership Interests), and lndivrduals disclosed in

an EDS filed by an entity holding ah.interest in the Applicant.

lf the Undemvgned's response below is #1 or #2, then all of the Undersngned’s Substantial

. .Owners must remain in compliance with any such child support obligations until the Matter is
completed. Failure of the Undersigned's Substantial Owners to remain in compliance with -
thelr child support obligabons in the manner set forth in either #1 or#2 oonshtutas an eventof -

default.

Ver. 612303 ) -
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Check one:

1. No Substantial Owner has been declared in arrearage on any child support
obligations by the Circuit Court of Cook County, Hllinois or by another lilinois court of
competent ;unsdlctlon

2. The Clrcuut Court of Cook County Hinois or another Minois court of competent
jurisdiction has issued an order declaring one o more Substantial Owners in arrearagé
on ehild support obligations. Al such Substantial Qwners, however, have entered into

-cowt-approved agreements for the payment of all such child support owed, and all
such Substantial Owners are in compliamewﬂh such agreements.

-3 The Circuit Court of Cook County, ll!inons or another lliinois court of competent

. jurisdiction has issued an order declaring one or more Substantial Owners in amearage
on child support obligations and (a) at least one such Substantial Owner has not
. entered into a court-approved agreement for the payment of all such child support”
- bwed; or (b) at least one such Substantial Owner is not in compliance witha court-

.~ approved agreement for the payment of all such child support owed or both (a) and

(b).
X _4. . Thereareno Substan_tial Owners.

I - FURTHER CERTIFICATIONS

"“A. The Undersigned and, if the Undersigned is a legal entity, its principals (officers, -
directors; partners, members, managers, executive director):

.1 are not pl;esently debarred, suspended, proposed for &ebarment, declared
" inefigible or voluntarily excluded from any transactions by anyfedeml stale
-or local unit of government; -

2.. . 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 focal) transaction or contractunderd public | .
transactjon; aviolanonoffederalorsmteanmruststamt&c.ﬁ'aud“. ’
embezziement; theft; forgery; bribery‘ falsification or destruction of reoords,
makmg false statements or recemng stolen property;’

Ves. 6/23/03
. L



3."  are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the-
offenses enumerated in clause {A)(2) of this section;

4. 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

5. have not, _vﬁihin a five-year period preceding the date of this EDS, been-
convicted, adjudged guilty, or found liable in a civil proceeding, in any criminal or
civid action instituted by the City or by the federal govemment, any state, or any

other unit of local govemment.

B.  The cerlifications in subparts B and D concem:
e the Undersigned; -
« any parly participating in the performance of the Matter( an Applicable Party")
» any "Affiliated Entity” (meaning an individual or entity that, directly or indirectly:-
_ controls the Undersigned, is controlled by the Undersigned, or is, with the
Undersigned, under common control of anotherindividual or:entity. Indicia of control -
include, without limitation: interlocking management or ownership; idenfity .of
interests among family members, shared facilities and equipment; common use of:
employees; or organization of a- business entity following the melignballty of a
- business entity to do business with federal or state or local govemnment, including
the City, using substantially the same management, ownership, or principals as the,
ineligible entity); with respectto Appﬁcable Parties, the ierm Affiliated Entity means.
an individual or entity that directly or mdlrecﬂy controls the Apphcable Party, is
controlled by it, or, with the Applicable Party, is under common control of another:
individual or entity: - )
- » any responsible official of the Undersigned, any Applicable Party or any Afﬁrated
Entity or.any other official, agent or employee of the Undersighed, any Applicable
Party or any Affiliated Entity, acling pursuant to the direction or authorization of a
responsible official of the Undersngned anyApplicable Party or any Affiliated Entity

(collectively "Agents')

Neither the Undersngned, nor any Applicable Party, nor any Affiliated Entity of either the
Undersigned or any Applicable Party nor any Agents have, during the five years before
the date this EDS is signed, or, with respectto an Applicable Party; an Affiliated Entfity,

. or an Affiiated Entity of an Applicable Party during the five years before the date of
such Applicable Party’s or Affiliated Enhly‘s contract or engagement in connechon with

the Matter:

Ver. o203 . -
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1. bribed or attempted to bribe, or been convictéd or adjudged guilty of bribery or
attempling to bribe, a public officer or employee of the City, the State of llinois, orany
agency of the federal government or of any state or lecal government in the United
States of America, in that officer’s or employee’s official capacity;

2. 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
oompetmon by agreement to bid a fixed price or otherwise; or

3. made an-admission of such conduct described in (1)-or (2) above that isa
matter of record, but have not been prosecuted for such conduct; or :

4. vrolated the provisions of Section 2-92-610 of the Mumc:pal Code (l.lvmg
Wage Ordinance)

C.  TheUndersigned understands and shall comply with (1) the ajplicable requirements of
) " the Govemnimental Ethics Ordinance of the City, Title 2, Chapter 2-156 of the Municipal
Code; and (2) all.the applicable provisions of Chapter 2—56 of the Mumcnpal Code )

(Office of the lnspector General).

. B. - Neither the Undersngned Affiliated Enfity or Appiicable Parly, or any of their .
employees, officials, agents or partners, is batred from contracting with any unit of state
orJocal government as a result of engaging in or being convicted of €)) bid-rigging in
violation of 720 ILCS 5/33E-3; (2) bld-rotaﬁ'ng 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 bld~ngglng or bid-rotating.

E. . IftheUndeisignedis unable to’ cemfy to any of the above statemen&; in this Part ill, the
Undefsigned must explain below: ) . .

‘.

ltthe letters "NA."lheword "None ornor&eponse appealsonthelines above, ltwi!lbe
concluswety presumed that the Unders:gned cemﬁed to the above statements " )

© Wer. 62303 Co-
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IV.  CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

For purposes of this Part IV, under Seclion 2-32-455(b) of the Municipal Code, the term
"financial institution” means a bank, savings and loan association, thrift, credit union, mortgage
- banker, mortgage broker, trust company, savings bank, investment bank, securities broker,
municipal securities broker, securities dealer, municipal securities dealer, securities
‘underwriter, municipal securrities underwriter, investment trust, venture capital company, bank
~ holding company, financial services holding company, or any licensee under the Consumer
Instaliment Loan Adt, the Sales Finance Agency Act, or the Residential Mortgage Licensing
Act. However, "financial institution” specifically shall not include any entity whose predominant
business is the providing of tax deferred, defined contribution, pension plans to public-
e_mployees in accordance with Sections 403(b) and 457 of the Intemal Revenue Code.
[Additional definitions may be found in Section 2-32-455(b) of the Municipal Code.J

A.  GERTIFICATION

The Undersigned certifies that the Undersigned [check one]

is - : .
x__isnot - . ’

a "financial institution” as definedin Section 2—32-455(!3) of the Municipal Code.

B. If the Undersigned IS a financial institution, then the Undersngned pledges:

"We are not and will notbecome a predatory lender as defined in Chapter 2-32
ofthe MunicipakCode. Wefurther pledge that none of our affiliates is, and norie
of them will become, a predatory lender as defined in Chapter 2-32 of the
- Mimicipal Code. We tinderstand that becoming a predatory lender or.becoining.
an affiliate of a predatory lender may resutt i in the loss of the privilege of doing

busmess with the City.”

I the Undersigned 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, explaln here (attach additional pages . .

X lfnecessary)

Ver. 6/23/03 -
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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 Undersigned certified to the above statements.

_\_I__ CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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 in the Mattel’? .
[1Yes [ No

NOTE: Ifyou answered “No” to ltem V(1), you are not requlred to answer ltems V{2)
or (3) below. Instead, review the certification in item V{4) and then proceed to Pait VI.
If you answered “Yes” to ltem V(1), you must first respond to Item V(2) and provide
the information requested in ltem V(3). After respondingto these |tems, review the

certification in item V/(4) and proceed to Part V).

2. Unless sold pursuant to a process of competitive-bidding, 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 in the purchasg of any property that (i) belongs to the City, or (ji) is sold for
taxes or assessments, or (i) is sold by virtue of legal process at the suit of the City
(collectively, “City Property,Sale”). Compensation for property taken pursuant to:the
City’s eminent domain power does not constitute a financial interest within the: meanmg

" ofthisPart V.

Does the Matter involve a City Property Sale’>
[1Yes ANo

| 3' ifyou answered "yes" to Itemy V(1), provide the names and business addresses of the
Gity officials or employees having such interest and identify the nature of such interest:
) Name Business Address Nature of interest -

AY

Ver. /23003 ’ . .
. 15



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

V. . CERTIFICATION REGARDING SLAVERY ERA BUSINESS

The Undersigned has searched any and all records of the Undersigned and any and all
predecessor entities for records of investments or profits from skavery, the slave industry, or
slaveholder insurance policies from the slavery era (including insurance policies issued to
slaveholders that provided coverage for damage to or injury or death of their slaves) and has
disclosed in this EDS any and-all such records to the City. inaddition, the Undersighed must
disclose the names of any and all slaves or slaveholders described in those records. Failure
"~ to comply with these disclosure requnrements may make the Matter towhich this EDS pertains

* “voidable by the City.

Please check either (1) or (2) below. Ifthe Undersigned checks (2), the Undersigned
‘must disclose below or in an attachment to this EDS all requisite information as set -

-forth in that paragraph (2).

—x 1. The Undersigned verifies that (a) the Undersigned has searched any and all records.

of the Undersigned and any and all predecessor-entities for records of investrents or profits.

_from sjavery, the slave industry, or slaveholder insurance policies, and (b) the Undersigned
has found no records of investments or pmﬁts from slavery, the slave industry, orslaveholder. -

insurance policies and no records of names of any slaves or slaveholders. This certification

is subject to Exhibit A__ attached.hereto.

2. The Underslgned verifies that, as a result of conducting the search in step (1){a):

above, the Undersigned has found reoords relating to investments or profits from slavery, the-
.- slave industry, or slaveholder insurance policies and/or the names of ahy slaves or
slaveholders. The Undersigned verifies that the following constitutes full disclosure of all such

records

Ver. 6/23/03 . . . . )
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SECTION FIVE:  CERTIFICATIONS FOR FEDERALLY-FUNDED MATT‘ERS

L CERTIFICATION REGARDING LOBBYING

A. List below the names of all individuals regislei‘ed under the federal Lobbyirig Disclosure
Act of 1995 who have made lobbying contacts on behalf of the UnderSlgned wrth respectto the
Matter‘ [Begin hst here, add sheets as necessaryj:

[If no explanation appears or begins on the lmes above, or if the letters."NA" or if the
- word “None” appear, it will be conclusively presumed that the Underslgned means
." that NO individuals registered under the Lobbying Disclosure Act of 1995 haye made
- lobbying-contacts on behalf of the Undersigned with respect to the Matter.]

B. The Undersigned has not spent and will not expend any federalty appfopﬁated funds to-
- -pay any individual listed in Paragraph (A) above for-his or her lobbying activities or to pay any

- . “Individual to influence or attempt {o 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 modlfy any federany funded conttacl, grant; loan, or

cooperative agreement

C.. . The Undersigned will submnt an updated certification at the end of each calendar
quarter in which there occurs any event that matenially affects the aocuracy of the statements

and information set forth in paragraphs 1(A) and i(B) above.

If the Matter is federally funded and any funds other than federally appropnated funds have”
been or will be paid to any individual for influencing or attempting to influence an officer or

- . employee of any agency (as deﬁned by applicable federal law), a member.of Cohgress, an
officer or employee of Congress, oran employee of a member of Congress in connection

- with the Matter, the Undersignied must complete and submit Standard Form-LLL,

"Disclosure Form to Repoit Lobbying,” in accordance with its instructions. The form may
be obtained online from the federal Office of Management and Budget (OMB) web site at
hitp:iiwww.whitehouse.goviomblarants/sfilin.pdf, linked on the page
_http://www.whitehouse. qovlomblqrantslqrants forms.html.

Ver. 8/23/03 . . .
. : ' 17



D. The Undersigned cerlifies that either (i) it is not an organization described'in seclion
501(c)(4) of the Internal Revenue Code of 1986; or (i) it is an organization described in
section 501(c)(4) of the Intemal Revenue Code of 1986 but has not engaged and will not

engage in "Lobbying Activities”.

E. if the.Undersigned is the Applicant, the Undersigned must obtain certifications equalin

form and substance fo paragraphs I(A) through (D) above from all subcontractors before it -
awards any subcontract and the Undersigned must maintain all such subcontractors’
certifications for the duration of the Matter and must make such certifications promptly

available to the City upon request. _
’ 8 CERTIFICATION REGARDING NONSEGREGATED FACILITIES

A if the Undersigned is the Applicant, the Undersigned does not and will not maintain or
" provide for its employees any segregated facilities at any of its establishments, anditdoesnot -
and will not permit its employees to perform their sefvices at any location under its control
where segregated facilities are maintained. . o

"Segregated facilities,” as used in this provision, means any waiting rooms, work
areas, restrooms, washrooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing areas, ‘parking:lots, drinking fountains, recreation ot
entertainment areas, transportation, and-housing provided for employees that are segregated
by explicit directive or are in fac’l\segregated on.the basis of race, color;’ rehgxon sex, or
national origin because of habit, local or employee custom, or otherwise. - -

However separated or single-user restrooms and necessary dressmg or sleepmg areas must
be promded to assure pnvacy between the sexes. . :

’ B, i the Undersngned is the Applicant and the Matter is federally funded, the Undersigned -
~ will, before the award of subcontracts (if any), obtain identical certifications from proposed
subcontractors under which the subcontractor will be subject to the Equal Opportunity Clause:
Confracts and subcontracts exceeding $10,000, or having an aggregate value exceeding
* $10,000 in any 12-month petiod, are generally subject to the Equal Opportunity Clause. Seé
- 41 CFR-Part 60 for further information regarding the Equal Opportunity Clause. The
Undersigned must retain the certifications required by this paragraph (B) for the duration of the
contract (if any) and must make such certifications promptly available to the City upon request.”

" Ver. 623/03 . N ’ . . . .



C. if the Undersigned is the Applicant and the Matter is federally funded, the Applicant will
forward the notice set forth below to proposed subcontractors: .

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATIONS OF NONSEGREGATED FACILITIES

Subcontractors must submit to the Cbnt’ractor a Certiﬁcation of Nonsegregated
Facilities before the award of any subcontract under -which the subcontractor. will be
subject to the federal Equal Opportunity Clause. The subcontractor may submit such
certifications either for each subcontract or for all subcontracts during a period (e.g.,

quarterly, semiannually, or annually).

.  CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

Federal regulations require prospective contractors for federally funded Matters (e.g., the
_ Applicant) and proposed subcontractors to submit the following information with their bids orin -
wiiting at the outset of negotiations. (NOTE: This Part lli is to be completed oniy if the

. Undersigned is the Appllcant )

A. Have you developed and do you have on file afﬁrmanve action programs pursuant to
apphcable federal regulations? (Sée 41 CFR Part 60-2.).

-7 IlYes [INo . ' 4 N/A

" B. Have you parhcapated in any prevnous contracts or subconfracts subject to the
equal opporlunity clause? . )

1Yes . [INo . P N/A

C.  Haveyou 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 ) [I1No D N/A

SECTION SIX: NOTICE -AND__ACKNOWLEDGMENT . REGARDING CITY
: GOVERNMENT AL ETHICS AND CAMPAIGN FINANCE ORDINANCES Y i

The City's Govemmental Ethics and Campalgn Financing Ordinanoes, Chapters 2-1563nd2- )
-164 of the Municipal Code, impose certain duties and obligations on individuals or entities
. seeklng City contracts, work, business, or transactions. The Board of Ethics has developed

an ethics training program for such individuals and entities. The full lextof these ordinances
. and the training program is available on line at www.cityofchicaqo.ora/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 folowing is descriptive only and does not purporttocoverevery

. Ver. 6123103 . ) :
- ) 19



aspect of Chapters 2-156 and 2-164 of the Municipal Code. The Undersigned must comply
fully with the applicable ordinahces.

»

)

2) .

.. 3)

MY

. §)

6)

Verjsr_zm .

«4):

BY CHECKING THIS BOX THE UNDERSIGNED ACKNOWLEDGES THAT
THE UNDERSIGNED UNDERSTANDS THAT THE CITY'S GOVERNMENTAL ETHICS AND
CAMPAIGN FINANCING ORDINANCES, AMONG OTHER THINGS:

Provide that.any.contract negotiated, entered into or performed in violation of
the City’s ethics laws can be voided by the Qty

Limit the gifts and favors any individual or entlty can give, or offer to give, 1o any
City official, employee, contractor or candidate for elected City office or the

- spouse or minior child of any of them, including:
a, anymshgmorany anonymousgaﬂ; and

.b.  anygiftbased on a mutual understanding that the City officials or

employee's or City contractor’s actions or decisions will be

influenced in any way by the gift
Prohibit any City elected official or City employee from having a financial
interest, directly orindirectly, in any contract, work, transaction orbusiness of the
City, if that interest has a cost or present value of $5,000 or more, or if that,
interest entitles the owner to receive more than $2,500 per year.

' Piohibit any appointed City official from ‘engaging in any contract, . work,-

transaction or business of the City, unless the maitter is wholly unrejated o the
appointed ofﬁc:ai‘s duﬂes or responsnbilihes .

Prowde that City employees and officials, or their. spouses or minor Chlldl'eﬂ
cannot receive compensation or anything of value in return for advice or

assistance on matters concerning the operation or business of the City, unless ’

their services-are wholly unrelated to their City duties and responsibifities.

Provide that former City etnployees and officials cannol, for a period ofone year
after thelr City employment ceases, assist of represent another.on any miatler.
involving the City if, while with the City, meywerepersonauyandsubstanhaly

. involved in the same matter.



7) Provide that former-City employees and officials cannot ever assist or represent

another on a City contract if, while with the City, they were personally involved in or.

directly supervised the formulation, negotiation or execution of that contract.

SECTION SEVEN: CONTRACT INCORPORATION, COMPLIANCE, PENALTIES,
DISCLOSURE

The Undersigned understands and agrees that:

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

" B. * Ifthe City determines\tbat 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 yoid or voidable, and the City may pursue.any remedies under the contractor. -

'agreément (if not rescinded, void or voidable), at law, or in equity, including terminating the: .
Undersngneds participation in he- Matter and/or declining to allow the: Undersogned to:

participate in other transacbons with the City.

C. Someorallofthe informaﬁon provided on this EDS and any attachment‘s tothis EDS
" may be made available to the public on the Internet, in response to a Freedom of Information
Actrequest, or otherwise.. By completing and signing this EDS, the Uridersigned waives and
releases any possible rights or claims which it may have d@gainst the City in connection with the
publlc release of information contained in, this EDS and also authonzes the City to verify the

accuracy of any mformatlon submrtted in this EDS.

D. The Undersugned has notwithheld or reserved any disclosures as to economic mterests
in the Undersigned, or as to the Matter, or any information, data or plan as to the interided use
or purpose for which the Apphcant seeks Crty Council or ofhier City agency action.

E. .- Thelnformation provided in thus EDS mustbe kept_ current. ln the event of changes, the-

Undersigned must supplement this EDS up to the time the City takes action on the Matter. -

Ver. 6/23/03 : . ’
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EXHIBIT A

Undersigned’s certification and its check mark on Paragraph (1) hereof are expressly
conditioned upon Undersigned’s understanding that: (i) the search required by Section
2-902-585 of the Chicago Municipal Code is limited to entities which were in existence
during the slavery era; (ii) the slavery era ended on December 31, 1865; (iii) the search
Jor records required by subsection (a) of said Paragraph (1) means an investigation by
Undersigned or its agents, unless Undersigned otherwise has knowledge which does not
require such investigation, reasonably sufficient to support Undersigned’s good faith
belief regarding the existence or non-existence of Undersigned and its predecessors prior
to December 31, 1865; and (iv) if Undersigned states that it believes in good faith that it
and its predecessors were not in existence prior to December 31, 1865, the statement
contained in subsection (b) of Paragraph (1) above shall be deemed inapplicable to
Undersigned. Subject to Undersigned’s understanding as aforesaid, Undersigned hereby
states that it has knowledge or has made investigation reasonably sufficient to support
Undersigned' good faith belief that Undersigned and any predecessors to Undersigned
did not exist prior to December 31, 1865. In the event of any inconsistency between the
foregoing two sentences and any other provision or statement contained in this

certification, the foregoing two sentences shall govern.

~CHGO2:20107186.v1 [10/22/03



CERTIFICATION

POH Advrceds, LiL. ),

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

the City.

WH Advisors, L.L.C. IX

(Pnnt or type name of individual or legal entity submitting this EDS)

By:

—~
7 A

Print or type name of signatory:

Ra:\ Loq'pié.u.«s

Title of signatory:

Nice Cresidei

Subscribed to before me on [date] -Mavtin 3, 2005 at__ Newo ek

hoeeo qenhe [state]

@’/” Notary Public.

Commission expires:

PENNIFER worq

v Punbie, &ade of Noe ©

Ny B SRR AP PLES
P e v Ytk 4o

s Guniadnedoa fepires Moot

Ver 6/23/03
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

RECERTIFICATION
Generally, for use with City Council matters. Not for City procurements uniess
requested.

This recertification is being submitted in connection with_Redevelopment of Brickyard Mall
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Undersigned, (2)
warrants that all certifications and statements contained in the Undersigned's original EDS
are true, accurate and complete as of the date fumished to the City and continue to be true,
accurate and complete as of the date of this recertification, and (3)reaffims its

acknowledgments.

o WH Advisors, L.L.C., IX Date: March 31, 2005

(Pnnt or type name of i

By:

i
( ) i /
Print or type na f si%;nato:y:

tlizakvih R\wbm

Title of signatory:

Vice Q’CS'!QQ,V\A'

Subscribed to before me on [date] _ Mava. 31, 2005 , at__NewoYovle.  County,
Neww How-  [state]. I

— i
,\/7( Notary Public.
Commissio@gg-/
FJLANIFFR WOoNG
ey Feble, Seger of Mo Yoy
It 8F A NAzeng ?

Ver 6/23/03 s
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FOR CITY USE

AFFIDAVITNO.______ .

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

The City of Chicago (the "City”) requires disclosure of the information requested in this
Economic Disclosure Statement and Affidavit ("EDS”) before any City agency, department or
City Council action regarding the matter that is the subject of this EDS. Please fully complete
each statement, with all information current as of the date this EDS is signed. If a questionis
not applicable, answer with "N.A.” An incomplete EDS will be returned and any City

action will be interrupted.

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

WHO MUST SUBMIT AN EDS:

1. Applicants: Any individual or entity (the " Applicant”) making an application to the City
for action requiring Gity Council or other City agency approval must file this EDS.

2. Entities holding an interest in the Applicant: Generally, whenever an ownership
interestin the Applicant (for example, shares of stock of the Applicant or a limited partnership
interest in the Applicant) is held or owned by a legal entity (for example, a corporation or
partnership, rather than an individual) each such legal entity must also file an EDS on its own
behalf, and any parent of that legal entity must do so until individual owners are disclosed.
However, if an entity filing an EDS is a corporation whose shares are registered on a national
securities exchange pursuant to the Securities Exchange Act of 1934, only those shareholders
that own 10% or more of that filing entity’s stock must file EDSs on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing
and filing this EDS, the Undersigned acknowledges and agrees, on behalf of itself and the
entities'or individuals named in this EDS, that the City may investigate the creditworthiness of
some or all of the entities or individuals named in this EDS.

Ver. 6/23/03



CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this
EDS. You may be asked to re-certify this EDS on the last page as of the date of
submission of any related ordinance to the City Council, or as of the date of the

closing of your transaction.

PUBLIC DISCLOSURE: Itis the City's policy to make this document available to the
public on its Internet site and/or upon request.

GENERAL INFORMATION

Date this EDS is completed:

A. Who is submitting this EDS? That individual or entity will be the
“Undersigned” throughout this EDS. STONE_STREET 1998 REALTY. L.L.C.

NOTE: The Undersigned is the individual or entity submitting this EDS, whether the
Undersigned is an Applicant or is an e ntity holding an interest in the Applicant. This
EDS requires certain disclosures and certifications from Applicants that are not
required from entities holding an interest in the Applicant. When completing this EDS,
please observe whether the section you are completing applies only to-Applicants.

[1 Check here if the Undersigned is filing th:is EDS as an Applicant.

~

¥ Checl»(“here if the Undersigned is filing as an entity holding an interest in an
~ Applicant.

Also, please identify the Applicant in which this entity holds an interest:
WI/MLM Real Estate.Limited Partnership and W9/MLM Brickyard, L.L.C,

B. Business address of the Undersigned:  _¢/o _Goldman_Sachs
85 Broad Street

New York, NY 10004

C. Telephone: (212) 902-5603  Fax: (212) 357-5505 Email:roy, lapiduseqgs.com

D. Name of contact person: -_Roy Lapidus

E: Tax identification number (optional):

Ver. $/23/03



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

applicable):
Redevelopment of Brickyard Mall

Is the Matter a procurement? [ ] Yes M No

If a procurement, Specification # and
Contract #

If not a procurement:

1. City Agency requesting EDS: Department of Planning and Development

2. City action requested (e.g. loan, grant, sale of property):
TIF Assistance

3. If property involved, list property location:
6465 West Diversey, Chicago, I11inois

SECTION ONE: DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF ENTITY
1. . Indicate whether the Undersigned is an individual or legal eniity:
~[] Individual . [§ Limited Liability Company
[]1 Business corporation [] Joint venture
[] Sole proprietorship [1 Notfor-profit corporation
(Is the notfor-profit corporation also a 501(c)(3))?
[} Yes [JNo
[1 General partnership [] Other entity (please specify)
[] Limited partnership -
2. State of incorporation or organization, if applicable:
Delaware ' )
3. For legal entities not organized in the State of lllinois: Is the organization authorized to
do business in the State of Hlinois as a foreign entity?
[4Yes [1No [TNA
Ver. 6/23/03



B. ORGANIZATION INFORMATION

1. IF THE UNDERSIGNED IS A CORPORATION:
a. List below the names and litles of all executive officers and all directors of the

corporation. For notfor-profit corporations, also list below any executive director of the
corporation, and indicate all members, if any, who are legal entities. If there are no such
members, write "no members.”

Name ~ Title

N/A

b(1). Ifthe Matteris a procurement and the Undersigned is a corporation whose shares are
registered on a national securities exchange pursuant to the Securities Exchange Act of 1934,
please provide the following information concerning shareholders who own shares equal to or
in excess of 7.5% of the corporation’s outstanding shares.

Name Business Address Percentage Interest

N/A

b(2). Ifthe Matteris nota procurement, and the Undersigned is a corporation whose shares
are registered on a national securities exchange pursuant to the Securities Exchange Act of
1934, please provide the following information concerning shareholders who own shares equal
to or in excess of 10% of the corporation’s outstanding shares.

Name Business Address Percentage Interest

N/A

Ver. 6/23/03



C. For corporations that are notregistered on a national securities exchange pursuant to
the Securities Exchange Act of 1934, list below the name, business address and percenlage
of ownership interest of each shareholder.

Name Business Address Percentage Interest

N/A

2. IF THE UNDERSIGNED IS A PARTNERSHIP OR JOINT VENTURE:

For general or limited partnerships or joint ventures: list below the name, business address
and percentage of ownership inteérest of each partner. For limited partnerships, indicate
whether each partner is a general partner or a limited partner.

Naime © Business Address Percentage Interest

N/A

3. IF THE UNDERSIGNED IS A LIMITED LIABILITY COMPANY"

a. List below the name, business address ared percentage of ownership interest of each
(i) member and (i) manager. Ilfthere are no managers, write "no managers,” and indicate how
the company is managed.

Name Business Address Percentage Interest
The Goldman Sachs c/o Goldman Sachs ) 100%
Group, Inc. 85 Broad Street

New York, NY 10004
No managers. The Goldman Sachs Group, Inc. is the sole managing member.
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b. List below the names and titles of all officers, if any. If there are no officers, write "no
officers.”

Name Title

N/A

4. IF THE UNbERSlGNED IS A LAND TRUST, BUSINESS TRUST, ESTATE OR

OTHER SIMILAR ENTITY:
a. List below the name and business address of each individual or legal entity holding

legal title to the property thatis the subject of the trust.

Name - Business Address
N/A
 b. List below the name, business address and percentage of beneficial interest of each

beneficiary on whose behailf title is held.

Name Business Address Percentage Interest

N/A

‘5. IFTHE UNDERSIGNED IS ANY OTHERLEGAL ENTITY, first describe the entity, then
provide the nhame, business address, and the percentage of interest of all individuals or legal
entities having an ownership or other beneficial interest in the entity.

Describe the entity:

R/A

Ver. 6/23/03



Name Business Address " Percentage Interest

N/A

SECTION TWO: BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

A. DEFINITIONS AND DISCLOSURE REQUIREMENT

1. The Undersigned must indicate whether it had a "business relationship” with a City
elected official in the 12 months before the date this EDS is signed. !

2. Pursuant to Chapter 2-156 of the Municipal Code of Chicago (the “Municipal Code”), a
"business relationship” means any "contractual or other private business dealing” of an
official, or his or her spouse, or of any entity in which an official or his or her spouse has a
"financial interest,” with a person or entity which entitles an official to compensation or payment
in the amount of $2,500 or more in a calendar year; but a "financial interest” does not include:
(i) any ownership through purchase at fair market value or inheritance of less than 1% of the
shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, regardless of
the value of or dividends on such shares, if such shares are registered on a securities
exchange pursuant to the Securities Exchange Act of 1934, as amended, (i) the authorized
compensation paid to an official or employee for his office or employment; (jii) any economic
" benefit provided equally to all residents of the City; (iv) a time or demand depositin a financial
institution; or (v) an endowment or insurance policy or annuity contract purchased from an
insurance company. A "contractual or othér private business dealing” does notinclude any
employment relationship of an official’s spouse with an entity when such spouse has no
discretion conceming or input relating to the relationship between that entity and the City.

B. CERTIFICATION

1. Has the Undersigned had a "business relationship” with any City elected official in the

. 12 months before the date this EDS is signed?
[1Yes 4 No

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

Ver. 6/23/03



SECTION THREE: DISCLOSURE OF RETAINED PARTIES

A. DEFINITIONS AND DISCLOSURE REQUIREMENTS

1. The Undersigned must disclose certain information about attorneys, lobbyists,
accountants, consultants, subcontractors, and any other person whom the Undersigned has
retained or expects to retain in connection with the Matter. In particular, the Undersigned must
disclose the name of each such person, his/her business address, the nature of the
relationship, and the total amount of the fees paid or estimated to be paid. The Undersigned
is not required to disclose employees who are paid solely through the Undersigned’s regular

payroll.

"Lobbyist” means any person (i) who, for compensation or on behalf of any péerson other than
himself, undertakes to influence any legislative or administrative action, or (i) any part of
whose duty as an employee of another includes undertaking to influence any legvslatlve OF
administrative action=—

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

B. CERTIFICATION

. Each and every aﬁomey, lobbyist, accountant, consultant, subcontractor, or other person:
retained or -anticipated to be retained directly by the Undersigned with respect-to or in;
: connection with the Matter is listed below [begin list here, add sheels as necessary}:

Name . Business Relationship to Undersigned Fees (indicate whether

(indicate Address (attorney, lobbyist, etc.) paid or estimated)
= whether -

retained

or anticipated
to be retained)

Louik/Schneider - 54 W. Hubbard St. TIF Consultant £ $100,000
& Associates, Inc. Chicago, IL 60610 -
Piper Rudnick LLP 203 N. LaSalle’ Attorney E $ 75,000

Chicago, IL 60601
[ ] CHECK HERE IF NO SUCH INDIVIDUALS HAVE BEEN RETAINED BY THE U NDERSIGNED ORAREANI)CPATEDTO .
BE RETAINED BY THE U NDERSIGNED.
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SECTION FOUR: CERTIFICATIONS

I CERTIFICATION OF COMPLIANCE

For purposes of the certifications in A, B, and C below, the term “affiliate” means any individual
or entity that, directly or indirectly: controls the Undersigned, is controlled by the Undersigned,
or is, with the Undersighed, under common control of another individual 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 the federal government or a state or local government, including the City, using
substantially the same management, ownership, or principals as the ineligible entity.

A. The Undersigned is not delinguent in the payment of any tax administeredby the lllinois
Department of Revenue, nor are the Undersigned or its affiliates delinquent in paying any fine,
fee, tax or other charge owed to the City. This includes all water charges, sewer charges,
license fees, parking lickets, property taxes or sales taxes. If there are any such
delinquencies, note them below: '

If the letters “NA,” the word “None,” or no response appears on the lines above, it will be ‘
conclusively presumed that the Undersigned certified to the above statements. ’

B. The Undersigned and its affiliates have not, in the past five years, been found in
violation of any City, state or federal environmental law or regulation. If there have been any
such violations, note them below: :

If the letters “NA,” the word "Noné," or no response appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements.

Ver. 6/23/03



C. If the Undersigned is the Applicant, the Undersigned and its affiliates will not use, nor
permit their subcontractors to use, any facility on the U.S. EPA’s List of Violating Facilities in
connection with the Matter for the duration of time that such facility remains on the list.

D. If the Undersigned is the Applicant, the Undersigned 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 Section Four, 1, (A-C) 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 Undersighed has reason to believe has not provided or cannot

provide truthful certifications.

If the Undersigned is unable to make the certifications required in Section Four, paragraph |
(C) and (D) above, provide an explanation:

If the letters “NA,” the word ‘None,” or no response appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements.

A CHILD SUPPORT OBLIGATIONS - CERTIFICATION REGARDING COURT-
ORDERED CHILD SUPPORT COMPLIANCE .

For purposes of this part, "Substantial Owner” means any individual who, directly orindirectly,
owns or holds a 10% or more interest in the Undersigned. Note: This may include individuals.
disclosed in Section One (Disclosure of Ownership Interests), and individuals disclosed in
an EDS filed by an entity holding an interest in the Applicant.

If the Undersigned's response below is #1 or #2, then all of the Undersigned’s Substantial
" Owners must remain in compliance with any such child support obligations until the Matter is
completed. Failure of the Undersigned’s Substantial Owners to remain in compliance with
their child support obligations in the manner set forth in either #1 or #2 const:tutes an event of

default

Ver. 6/23/03
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Check one:

1. No Substantial Owner has been declared in arrearage on any child support
obligations by the Circuit Court of Cook County, Hinois or by another lllinois court of
competent jurisdiction.

2. The Circuit Court of Cook County, lllinois or another lllinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage
on child support obligations. All such Substantial Owners, however, have entered into

-court-approved agreements for the payment of all such child support owed, and all
such Substantial Owners are in compliance with such agreements.

.3 The Circuit Court of Cook County, Niinois or another lllinois court of competent
jurisdiction has issued an order declaring one or more Substantial Owners in arrearage
on child support obligations and (a) at least one such Substantial Owner has not
entered into a court-approved agreement for the payment of all such child support
owed; or (b) at least one such Substantial Owner is not in compliance with a court-

approved agreement for the payment of all such child support owed; or both (a) and

(b).

X 4. There are no Substantial Owners.

. - FURTHER CERTIFICATIONS

A. The Undersigned and, if the Undersigned is a legal entity, its principals (officers,
directors, partners, members, managers, executive director):

1. 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;

2..  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;-

Ver. 6/23/03
11



3. are not presently indicted for or otherwise criminally or civilly charged by a
govemmental entity (federal, state or local) with commission of any of the
offenses enumerated in clause (A)(2) of this section;

4. 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

5. have not, within a five-year period preceding the date of this EDS, been-

convicted, adjudged guilty, or found liable in a civil proceeding, in any criminal or
civil action instituted by the City or by the federal government, any state, or any
other unit of local government.

" B. - The certifications in subparts B and D concern:

» the Undersigned;

» any party participating in the performance of the Matter ("an Applicable Party")

» any "Affiliated Entity” (meaning an individual or entity that, directly or indirectly:
controls the Undersigned, is controlled by the Undersigned, or is, with the
Undersigned, under common control of another individual 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 Applicable Parties, the term Affiliated Entity means.
an individual or entity that directly or mdlrectly controls the Applicable Party, is
controlled by it, or, with the Applicable Party, is under common control of another:
individual or entity;

» any responsible official of the Undersigned, any Applicable Party or any Affiliated
Entity or any other official, agent or employee of the Undersigned, any Applicable
Party or any Affiliated Entity, acting pursuant to the direction or authorization of a
responsible official of the Undersngned any Applicable Party or any Affiliated Entity
(collectively “Agents”).

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

Ver. 6/23/03
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1. bribed or atternpted 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 lllinois, 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;

2. 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

3. made an admission of such conduct described in (1) or (2) above thatis a
matter of record, but have not been prosecuted for such conduct; or

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

The Undersigned understands and shall comply with (1) the applicable requirements of
the Governmental Ethics Ordinance of the City, Title 2, Chapter 2-156 of the Municipal
Code; and (2) all the applicable provisions of Chapter 2-56 of the Municipal Code
(Office of the Inspector General). :

Neither the Undersigned, Affiliated Entity or Applicable Party, or any of their
employees, officials, agents or partners, is barred from contracting with any unit of state
or Jocal government as a result of engaging in or being convicted of M bid-rigging in
violation of 720 ILCS 5/33E-3; (2) btd~rotatmg 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.

. Ifthe Undersigned is unable to certify to any of the above statements in this Part lll, the
Undersigned must explain below: .

if the letters "NA,” the word “None,” or no resbonse appears on the lines above, it will be
conclusively presumed that the Undersigned certified to the above statements.

Ver. 6/23/03
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IV.  CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

For purposes of this Part IV, under Section 2-32-455(b) of the Municipal Code, the term
"financial institution” means a bank, savings and loan association, thrift, credit union, morigage
banker, mortgage broker, trust company, savings bank, investment bank, securities broker,
municipal securities broker, securities dealer, municipal securities dealer, securities
underwriter, municipal securities underwriter, investment trust, venture capital company, bank
~ holding company, financial services holding company, or any licensee under the Consumer
‘Instaliment Loan Act, the Sales Finance Agency Act, or the Residential Morigage Licensing
Act. However, "financial institution” specifically shall notinclude any entity whose predominant
business is the providing of tax deferred, defined contribution, pension plans to public-
employees in accordance with Sections 403(b) and 457 of the Internal Revenue Code.
[Additional definitions may be found in Section 2-32-455(b) of the Municipal Code.]

A CERTIFICATION
The Undersigned certifies that the Undersigned [check one]
is
X __isnot

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

B. If the Undersigned IS a financial institution, then the Undersigned 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 becoiming.
an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City.”

If the Undersigned 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, éxplain here (attach additional pages
if necessary):

Ver. 6/23/03
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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 Undersigned certified to the above statements.

V. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

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 in the Matter?
[1Yes D No

NOTE: If you answered “No” to Item V(1), you are not required to answer ltems V(2)
or (3) below. Instead, review the certification in Item V(4) and then proceed to Part V1.
If you answered “Yes” to Item V(1), you must first respond to Item V(2) and provide
the information requested in ltem V(3). After responding to those items, review the
certification in ltem V(4) and proceed to Part V).

2. Unless sold pursuant to a process of competitive bidding, 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 in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (jii) is sold by virtue of legal process at the suit of the City
(collectlvely, "City Property Sale"). Compensation for property taken pursuant to: the
City's eminent domain power d oes not constitute a financial interest within the meamng
of this Part V.

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

3' ifyou answered " yes" to ltem V(1), provide the names and business addresses of the

City officials or employeeés having such interest and identify the nature of such interest:
.Name Business Address Nature of Interest

Ver. 6/23/03
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4. The Undersigned further certifies that no brohibited financial interest in the Matter will
be acquired by any City official or employee.

VL. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

The Undersigned has searched any and all records of the Undersigned and any and all
predecessor entities for records of investments or profits from slavery, the slave industry, or
slaveholder insurance policies from the slavery era (including insurance policies issued to
slaveholders that provided coverage for damage to or injury or death of their slaves) and has
disclosed in this EDS any and all such records to the City. In addition, the Undersigned must
disclose the names of any and all slaves or slaveholders described in those records. Failure
to comply with these disclosure requirements may make the Matter to which this EDS pertains

voidable by the City.

Please check either (1) or (2) below. If the Undersigned checks (2), the Undersigned
must disclose below or in an attachment to this EDS all requisite information as set
“forth in that paragraph (2).

__x__1. The Undersigned verifies that (a) the Undersigned has searched any and all records.
of the Undersigned and any and all predecessor entities for records of investments or profits
from slavery, the slave industry, or slaveholder insurance policies, and (b) the Undersigned
has found no records of investments or profits from slavery, the slave industry, or slaveholder.
insurance policies and no records of names of any slaves or slaveholders. This certification
is subject to Exhibit A attached .hereto. . )

. 2. The Undersigned verifies that, as a result of conducting the search in step (1)(a).
abové, the Undersigned has found records relating to investments or profits from slavery, the-
slave industry, or slaveholder insurance policies and/or the names of any slaves or
slaveholders. The Undersigned verifies that the following constitutes full disclosure of all such
records:

Ver. 6/23/03 .
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SECTION FIVE: CERTIFICATIONS FOR FEDERALLY-FUNDED MATTERS

I CERTIFICATION REGARDING LOBBYING

A. List below the names of all individuals registered under the federal Lobbying Disclosure
Act of 1995 who have made lobbying contacts on behalf of the Undersigned with respectto the
Matter: [Begin list here, add sheets as 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 Undersigned means
" that NO individuals registered under the Lobbying Disclosure Act of 1995 have made
lobbying contacts on behalf of the Undersigned with respect to the Matter.]

B. The Undersigned has not spent and will not expend any federally appropriated funds to
pay any individual listed in Paragraph (A) above for his or her lobbying activities or to pay any
- Individual to influence or attempt o 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.

C. The Undersigned 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 I(A) and I(B) above.

If the Matter is federally funded and any funds other than federally appropriated funds have -
been or will be paid to any individual for influencing or attempting 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 Matter, the Undersigned must complete and submit Standard Form-LLL,
"Disclosure Form to Report Lobbying,” in accordance with its instructions. The form may
be obtained online from the federal Office of Management and Budget (OMB) web site at
hitp://www.whitehouse.qov/omb/grants/sflllin.pdf, linked on the page
hitp:/mwww.whitehouse.gov/omb/grants/grants _forms.htmi.

* Ver. 6/23/03
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D. The Undersigned certifies that either (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ji) it is an organization described in
section 501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not
engage in "Lobbying Activities”.

E. Ifthe Undersigned is the Applicant, the Undersigned must obtain certifications equal in
form and substance to paragraphs I(A) through }(D) above from all subcontractors before it
awards any subcontract and the Undersigned must maintain all such subcontractors’
certifications for the duration of the Matter and must make such certifications promptly

available to the City upon request.

. CERTIFICATION REGARDING NONSEGREGATED FACILITIES

A. If the Undersigned is the Applicant, the Undersigned does not and will not maintain or
provide for its employees any segregated facilities at any of its establishments, anditdoes not
and will not permit its employees to perform their services at any location under its control
where segregated facilities are maintained.

"Segregated facilities,” as used in this provision, means any waiting rooms, work
. areas, restrooms, washrooms, restaurants and other eating areas, time clocks, locker rooms
and other storage or dressing areas, parking: lots, drinking fountains, recreation or
entertainment areas, transportation, and housing provided for employees, that are segregated
by explicit directive or are in fact.segregated on.the basis of race, color; religion, sex, or
national origin because of habit, local or employee custom, or otherwise. .

However separated or single-user restrooms and necessary dressing or sleeplng areas must
be provnded to assure pnvacy between the sexes.

B. If the UnderS|gned is the Applicant and the Matter is federally funded, the Undersigned -
will, before the award of subcontracts (if any), obtain identical certifications from proposed
subcontractors under which the subcontractor will be subject to the Equal Opportunity Clause.
Confracts and subcontracts exceeding $10,000, or having an aggregate value exceeding
$10,000 in any 12-month period, are generally subject to the Equal Opportunity Clause. See
41 CFR-Part 60 for further information regarding the Equal Opportunity Clause. The

Undersigned must retain the certifications required by this paragraph (B) for the duration of the
contract (if any) and must make such certifications promptly available to the City upon request.

Ver. 6/23/03
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C. If the Undersigned is the Applicant and the Matter is federally funded, the Applicant will
forward the notice set forth below to proposed subcontractors:

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR
CERTIFICATIONS OF NONSEGREGATED FACILITIES

Subcontractors must submit to the Contractor a Certification of Nonsegregated
Facilities before the award of any subcontract under which the subcontractor will be
subject to the federal Equal Opportunity Clause. The subcontractor may submit such
certifications either for each subcontract or for all subcontracts during a period (e.g.,
quarterly, semiannually, or annually).

.  CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

Federal regulations r_equire‘ prospective contractors for federally funded Matters (e.g., the ‘
_ Applicant) and proposed subcontractors to submit the following information with their bids or in
writing at the outset of negotiations. (NOTE: This Partlllis to be completed only if the

Undersigned is the Appllcant )

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

- [1VYes [INo N N/A

" B. Have you pamc'pated in any prevndus contracts or subcontracts subject to the

equal opportunity clause?
[}Yes [I1No P N/A

C.  Have youfiled 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 requirernents? )
[1Yes [I1No 4 N/A

SECTION _ SIX: NOTICE AND ACKNOWLEDGMENT REGARDING - CITY
: GOVERNMENTAL ETHICS AND CAMPAIGN FINANCE ORDINANCES

The City's Governmental Ethics and Campaign Financing Ordmances Chapters 2-156and2~
164 of the Municipal Code, impose certain duties and obligations on individuals or: entities
. 'seeking City contracts, work, business, or fransactions. The Board of Ethics has deveIOped
an ethics training program for such individuals and entities. The full text of these ordinances
and the training program is available on line at www.cityofchicago.org/Ethics/, and may also
.be obtained from the City's Board of Ethics; 740 N. Sedgwick St., Suite-500, Chicago, IL
60610, (312) 744-9660. The following is descriptive only and does not purportto coverevery

Ver. 6/23/03 .
19



aspect of Chapters 2-156 and 2—16:4 of the Municipal Code. The Undersigned must comply
fully with the applicable ordinances.

K

1)

2)

3)

4)

5).

6)

Ver. 6/23/03

BY CHECKING THIS BOX THEUNDERSIGNED ACKNOWLEDGES THAT
THE UNDERSIGNED UNDERSTANDS THAT THE CITY'S GOVERNMENTAL ETHICS AND
C AMPAIGN FINANCING ORDINANCES, AMONG OTHER THINGS:

Provide that any contract negotlated entered into or performed in vnolat;on of
the City's ethics laws can be voided by the City.

Limit the gifts and favors any individual or entity can give, or offer to give, to any
City official, employee, contractor or candidate for elected City office or the
spouse or mirior child of any of them, including:

a. any cash gift or any anonymous gift; and

-b. any gift based on a mutual understanding that the City official's or

employee’s or Cily contractor’s actions or decisions will be
influenced in any way by the gift.

Prohibit any City elected official or City employee from having a financial
interest, directly or indirectly, in any contract, work, transaction or business of the
City, if that interest has a cost or present value of $5,000 or more, or if that,
interest entitles the owner to receive more than $2,500 per year.

Prohibit any appointed City official from ‘engéging in any contract, work, "
transaction or business of the City, unless the matter is wholly unrelated to the
appointed official’s duties or responsibilities.

Provide that City employees and officials, or their spouses or minor children,
cannot receive compensation or anything of value in return for advice or
assistance on matters concerning the operation or business of the City, unless
their services.are wholly unrelated to their City duties and responsibilities.

Provide thatformer City employees and officials cannot, for a period of one year:
after their City employment ceases, assist or represent another.on any matter.
involving the City if, while with the City, they were personally and substantially
involved in the same matter.
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7) Provide that former City employees and officials cannot ever assist or represent
another on a City contract if, while with the City, they were personally involved in or
directly supervised the formulation, negotiation or execution of that contract.

SECTION SEVEN: CONTRACT INCORPORATION, COMPLIANCE, PENALTIES,
DISCLOSURE

The Undersigned understands and agrees that:

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

B. ~ Ifthe City determines that any information provided in this EDS is false, incomplete or
inaccurate, any contract or other agreement in connection with which it is submitted may be
rescinded or be void or voidable, and the City may pursue any remedies under the contract or.
agreement (if not rescinded, void or voidable), at law, or in equity, including terminating the
Undersigned's participation in he Matter and/or declining to allow the Undersngned to
participate in other fransactions with the City.

C. 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 Intemet, in response to a Freedom of Information
Actrequest, or otherwise.. By completing and signing this EDS, the Undersigned 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 authonzes the City to verify the
accuracy of any information submltted in this EDS.

D.  TheUndersigned has not withheld orreserved any disclosures as o economicinterests
in the Undersigned, or as to the Matter, or any information, data or plan as to the interided use
or purpose for which the Applicant seeks City Council or other City agency action.

E.  Theinformation provided in this EDS must be kept current. In the event of changes, the
" Undersigned must supplement this EDS up to the time the City takes action on the Matter. -

Ver. 6/23/03
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EXHIBIT A

Undersigned'’s certification and its check mark on Paragraph (1) hereof are expressly
conditioned upon Undersigned’s understanding that: (i) the search required by Section
2-902-585 of the Chicago Municipal Code is limited to entities which were in existence
during the slavery era; (ii) the slavery era ended on December 31, 1865; (iii) the search
for records required by subsection (a) of said Paragraph (1) means an investigation by
Undersigned or its agents, unless Undersigned otherwise has knowledge which does not
require such investigation, reasonably sufficient to support Undersigned’s good faith
belief regarding the existence or non-existence of Undersigned and its predecessors prior
to December 31, 1865, and (iv) if Undersigned states that it believes in good faith that it
and its predecessors were not in existence prior to December 31, 1865, the statement
contained in subsection (b) of Paragraph (1) above shall be deemed inapplicable to
Undersigned. Subject to Undersigned’s understanding as aforesaid, Undersigned hereby
states that it has knowledge or has made investigation reasonably sufficient to support
Undersigned' good faith belief that Undersigned and any predecessors to Undersigned
did not exist prior to December 31, 1865. In the event of any inconsistency between the
foregoing two sentences and any other provision or statement contained in this
certification, the foregoing two sentences shall govern.

W
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CERTIFICATION

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

the City.

STONE STREET 1998 REALTY, L.L.C. Date: /2771 /03

(Print or type name of individual or legal enlity submitting this EDS)

) ik

(;ign here) / /

Print or type name of signatory:

ROY _LAPIDUS

Title of signatory:

AUTHORIZED SIGNATORY -

Subscribed to before me on [date] Ouover 22,2003, at_wew gl County,
N Herns [state]:

Notary Public.

o ol

" Commission expires:

JENNIFER WONG
Notary Public, State of New York
No. 01WO06087906
- Qualified in New York County
Commission Fxpires Feb. 24, 2007
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new

EDS with correct or corrected information)

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

This recertification is being submitted in connection with_Redevelopment of Brickyard Mall
[identify the Matter]). Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Undersigned, (2)
warrants that all certifications and statements contained in the Undersigned's original EDS
are frue, accurate and complete as of the date furnished to the City and continue to be true,
accurate and complete as of the date of this recertification, and (3)reaffims its

acknowledgments.

Stone Sfreet 1998 Realty, L.L.C. Date: March 31, 2005
(Pnnt or type naffle oXindivid, logal entity submitting this recerfification)

By:

sign ere)
Print or type\nainejof signatory:

Eliz abeth Burbin

Title of signatory:

Vice ¥2esidend”

Subscribed to before me on [date] _ M avon 31,2008, at Meuioax County,
Noes At [state].

—o= Notary Public.
Commiss%%es:

JEMNIFER W ONG
Notary Public. Stare of Nep Vori
Ver 6/23/03 No. 01w Ge4879ng N
Guubified in Lew York ¢ Nty
Comunssion Eapires beb, =4, 267




(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new
EDS with correct or corrected information)

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

-This recertification is being submitted in connection with Redevelopment of Brickyard Mall
[identify the Matter]. Under penalty of perjury, the person signing below: (1) warrants that
he/she is authorized to execute this EDS recertification on behalf of the Undersigned, (2)
warrants that all certifications and statements contained in the Undersigned’s original EDS

_ are true, accurate and complete as of the date fumished to the City and continue to-be true,

"accurate and complete as of the date of this recertification, and (3) reaffirms its.

acknowledgments.

STONE_STREET 1998 REALTY L.L.C. o Date: N Kol K,

(Print or type name of individual or legal entity submitlting this recertification)

-(s{g;\ here) / / -

Print or type name of signatory:

Roy Lapidus

Title of signatory:

-Authorized Signatory

Subscribed to before me 0;1 [date] __Jarn 30,2004 ,at_New Youte County,
N e suc [state]. N

.

(=
JD

Commission expires::

Notary Public.

Ver. 6/23/03 JENNIFER WONG
Notary Public, State of New York 23
No. 01WO06087906
Qualified in New York County
Commission Expires Feb. 24, 2007
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(DO NOT SUBMIT THIS PAGE WITH YOUR EDS. The purpose of this page is for
you to recertify your EDS prior to submission to City Council or on the date of
closing. If unable to recertify truthfully, the Undersigned must complete a new

EDS with correct or corrected information)

RECERTIFICATION

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

requested.

This recertification is being submitted in connection with Qe{\me\ew*& @ﬂc‘qfué[ldenflfy
the Matter]. Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS recertification on behalf of the Undersigned, (2) warrants that
all certifications and statements contained in the Undersigned's original EDS are true,
accurate and complete as of the date furnished to the City and continue to be true, accurate
and complete as of the date of this recertification, and (3) reaffirms its acknowledgments.

STONE STREET 1998 REALTY L.L.C. Date:__3/i1]os

(Print or type name of indiidual or legal entity submitting this recertification)

By:

ere)
Print or ty;! ;j/e of signatory:

Roy Lapidus
Vice President

Title of signatory:

f

Subscribed to before me on [date] _ Maytmr |, 20008 , at__Newr Ao
L;..)\égM [state]. v

-l
Commissior@@

JENNIFER WONG
Notarv Public, State of New Yarlk
No. 081%™ 06087904
Qualified tp Ven % rpk grrty

Vercgmbimn Lapires Feh 71 qq—-

Notary Public.

County,



FOR CITY USE

AFFIDAVITNO.

CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT

The City of Chicago (the "City") requires disclosure of the information requested in this
Economic Disclosure Statement and Affidavit ("EDS”) before any City agency, departmentor
City Council action regarding the matter that s the subject of this EDS. Please fully complete
each statement, with all information current as of the date this EDS is signed. If a questionis
not applicable, answer with "N.A." An incomplete EDS will be returned and any City

-action will be interrupted.

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

WHO MUST SUBMIT AN EDS:

. Applicants: Any individual or entity (the " Applicant”) making an application to the City
for action requiring City Council or other City agency approval must file this EDS.

2. Entities holding an interest in the Applicant: Generally, whenever an ownership
interest in the Applicant (for example, shares of stock of the Applicant or a limited partnership
interest in the Applicant) is held or owned by a legal entity (for example, a corporation or
partnership, rather than an individual) each such legal entity must also file an EDS on its own
behalf, and any parent of that legal entity must do so until individual owners are disclosed.
However, if an entity filing an EDS is a corporation whose shares are registered on a national
securities exchange pursuant to the Securities Exchange Act of 1934, only those shareholders
that own 10% or more of that filing entity’s stock must file EDSs on their own behalf.

ACKNOWLEDGMENT OF POSSIBLE CREDIT AND OTHER CHECKS: By completing
and filing this EDS, the Undersigned acknowledges and agrees, on behalf of itself and the
entities'or individuals named in this EDS, that the City may investigate the creditworthiness of
some or all of the entities or individuals named in this EDS.

Ver. 6/23/03



CERTIFYING THIS EDS: Execute the certification on the date of the initial submission of this
EDS. You may be asked to re-certify this EDS on the last page as of the date of
submission of any related ordinance to the City Council, or as of the date of the

closing of your transaction.

PUBLIC DISCLOSURE: ltis the City's policy to make this document available to the
public on its Internet site and/or upon request. »

GENERAL INFORMATION

Date this EDS is completed:

A. Who is submitting this EDS? That individual or entity will be the
“Undersigned” throughout this EDS. _BRIDGE STREET REAL ESTATE FUND 1998, L.P.

NOTE: The Undersigned is the individual or entity submitting this EDS, whether the
Undersigned is an Applicant or is an e ntity holding an interest in the Applicant. This
EDS requires certain disclosures and certifications from Applicants that are not
required from entities holding an interest in the Applicant. When completing this EDS,
please observe whether the section you are completing applies only to-Applicants.

[] Check here if the Undersigned is filing thzis EDS as an Applicant.

~»

[k Check here if the Undersigned is filing as an entity holding an interest in an
~ Applicant. ’

Also, please identify the Applicant in which this entity holds an interest:
WI/MLM Real Estate Limited Partnership and W9/MLM Brickyard, L.L.C.

B. Business address of the Undersigned:  c/o Goldman Sachs
: 85 Broad Street

New York, NY 10004

C. Telephone: (212) 902-5603 Fax: (212) 357-5505 Email:roy.]apidus@qs.coﬁ_

D. Name of contact person:  _Roy Lapidus

E: Tax identification number (optional):

Ver. 6/23/03



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

Redevelopment of Brickyard Mall

Is the Matter a procurement? [ ] Yes [JNo

If a procurement, Specification # , and
Contract #

If not a procurement:

1. City Agency requesting EDS: Department of Planning and Development

2. City action requested (e.g. loan, grant, sale of property):
TIF Assistance ' -

3. If property involved, list property location:
6465 West Diversey, Chicago, I11linois

SECTION ONE: DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF ENTITY
1. Indicate whether the Undersigned is an individual or legal eniity:
[] Individual ~[] Limited Liability Company
[1 Business corporation [] Joint venture
[1 Sole proprietorship [T Notfor-profit corporation
(Is the notfor-profit corporation also a 501(c)(3))?
[]Yes [INo -
[]1 General partnership [] Other entity (please specify)
P Limited partnership
2. State of incorporation or organization, if applicable:
Delaware ]
3. For legal entities not organized in the State of lllinois: Is the organization authorized to
do business in the State of lllinois as a foreign entity?
Id Yes []No [IN/A
Ver. 6/23/03



B. ORGANIZATION INFORMATION

1. IF THE UNDERSIGNED IS A CORPORATION:
a. List below the names and titles of all executive officers and all directors of the

corporation. For notfor-profit corporations, also list below any executive director of the
corporation, and indicate all members, if any, who are legal entities. If there are no such
members, write "no members.”

Name Title

N/A

b(1). Ifthe Matteris a procurement and the Undersigned is a corporation whose shares are
registered on a national securities exchange pursuant to the Securities Exchange Act of 1934,
please provide the following information concerning shareholders who own shares equal to or
in excess of 7.5% of the corporation’s outstanding shares.

Name Business Address Percentage Interest

N/A

b(2). Ifthe Matteris not a procurement, and the Undersigned is a corporation whose shares
are registered on a national securities exchange pursuant to the Securities Exchange Act of
1934, please provide the following information concerning shareholders who own shares equal
to or in excess of 10% of the corporation’s outstanding shares. ’

Name Business Address Percen{age Interest

N/A

‘Ver. 6/23/03



C. For corporations that are not registered on a national securities exchange pursuant to
the Securities Exchange Act of 1934, list below the name, business address and percentage
of ownership interest of each shareholder.

Name Business Address Percentage Interest

" N/A

2. IF THE UNDERSIGNED IS A PARTNERSHIP OR JOINT VENTURE:

For general or limited partnerships or joint ventures: list below the name, business address
and percentage of ownership interest of each partner. For limited partnerships, indicate
whether each partner is a general partner or a limited partner.

Name " Business Address Percentage Interest

See exhibit A attached hereto.

3. IF THE UNDERSIGNED IS A LIMITED LIABILITY COMPANY:

a. List below the name, business address and percentage of ownership intérest of each
(i) member and (ii) manager. If there are no managers, write "no managers,” and indicate how
the company is managed. :

Name " Business Address Percentage Interest

N/A

Ver. 6/23/03



b. List below the names and titles of all officers, if any. If there are no officers, write "no
officers.”

Name Title

N/A

4. IF THE UNDERSIGNED IS A LAND TRUST, BUSINESS TRUST, ESTATE OR
OTHER SIMILAR ENTITY: o

a. List below the name and business address of each individual or legal entity holding
legal title to the property that is the subject of the trust. ,

Name Business Address
N/A
~ b. List below the name, business address and percentage of beneficial interest of each

beneficiary on whose behalf title is held.

Name Business Address Peréentage Interest

N/A

‘5. . IFTHEUNDERSIGNED IS ANY OTHER LEGAL ENTITY, first describe the entity, then
provide the name, business address, and the percentage of interest of all individuals or legal
entities having an ownership or other beneficial interest in the entity.

Describe the enﬁty:

N/A

Ver. 6/23/03



Name Business Address Percentage Interest

N/A

SECTION TWO: BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

A DEFINITIONS AND DISCLOSURE REQUIREMENT

1. The Undersigned must indicate whether it had a "business relationship” with a City
elected official in the 12 months before the date this EDS is signed. :

2. Pursuant to Chapter 2-156 of the Municipal Code of Chicago (the “Municipal Code”), a
"business relationship” means any "contractual or other private business dealing” of an

official, or his or her spouse, or of any entity in which an official or his or her spouse has a
"financial interest,” with a person or entity which entitles an official to compensation or payment:
in the amount of $2,500 or more ina calendar year; but a "financial interest” does not include:

(i) any ownership through purchase at fair market value or inheritance of less than 1% of the
shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, regardless of
the value of or dividends on such shares, if such shares -are registered on a securities

exchange pursuant to the Securities Exchange Act of 1934, as amended, (ji) the authorized
compensation paid to an official or employee for his office or employment; (iii) any economic
benefit provided equally to all residents of the City; (iv) a time or demand deposit in a financial

- institution; or (v) an endowment or insurance policy or annuity contract purchased from an

insurance company. A "contractual or other private business dealing” does not:include any

employment relationship of an official’'s spouse with an entity when such spouse has no

discretion concerning or input relating to the relationship between that entity and the City.

B. CERTIFICATION

1. Has the Undersigned had a "business relationship” with any City elected official in the

- 12 months before the date this EDS is signed?
[1Yes [ No

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

Ver. 6/23/03



SECTION THREE: DISCLOSURE OF RETAINED PARTIES

A. DEFINITIONS AND DISCLOSURE REQUIREMENTS

1. The Undersigned must disclose certain information about attorneys, lobbyists,
accountants, consultants, subcontractors, and any other person whom the Undersigned has
retained or expects to retain in connection with the Matter. In particular, the Undersigned must
disclose the name of each such person, his/her business address, the nature of the
relationship, and the total amount of the fees paid or estimated to be paid. The Undersigned
is not required to disclose employees who are paid solely through the Undersigned's regular

payroll.

"Lobbyist” means any person (i) who, for compensation or on behalf of any person other than
himself, undertakes to influence any legislative or administrative action, or (i) any part of
whose duty as an employée of another includes undertaking to influence any legislative or
administrative action.

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

B. CERTIFICATION

- Each and every atiomey, lobbyist, accountant, consultant, subcontractor, or other person:
" retained or anticipated to be retained directly by the Undersigned- with respect to or in,
* connection with the Matter is listed below [begin list here, add sheets as necessary}:

Name . Business Relationship to Undersigned Fees (indicate whether

(indicate Address (attorney, lobbyist, etc.) paid or estimated)
= whether -

retained

or anticipated
to be retained)

Louik/Schneider - 54 W. Hubbard St. TIF Consultant E $100,000

& Associates, Inc. Chicago, IL 60610
Piper Rudnick LLP 203 N. LaSalle Attorney E $ 75,000

Chicago, IL 60601
[ ] CHECK HERE IF NO SUCH INDIVIDUALS HAVE BEEN RETAINED BY THE U NDERSIGNED OR ARE ANTICIPATEDTO -
BE RETAINED BY THE UNDERSIGNED.

Ver. 6/23/03



SECTION FOUR: CERTIFICATIONS

I CERTIFICATION OF COMPLIANCE

For purposes of the certifications in A, B, and C below, the term “affiliate” means any individual
or entity that,