10/25/18 6.4/4
RESOLUTION NO. 21673

Background

The Tollway advertised for proposals from law firms capable of performing
legal work on the Tollway’s bond and related financial transactions. It is necessary
and desirable for the Tollway to have a pool of law firms to rely on and to appoint
said law firms to assist the Tollway in connection with the issuance of bonds to
provide financing for the Move lIllinois Capital Plan and other matters relating to
the Tollway's capital financing at rates not to exceed the maximum rates negotiated

with the pool members.

The following law firms were deemed to be the most qualified from the
proposals received: Burke Burns & Pinelli LTD; Chapman and Cutler LLP; Foley
& Lardner LLP; Hardwick Law Firm: Katten Muchin Rosenman LLP; Kutak Rock
LLP; Locke Lord LLP; Pugh, Jones & Johnson PC; and Schiff Hardin LLP.

Resolution

The Acting General Counsel is authorized to finalize the contracts with the
above-referenced law firms and seek their necessary appointment from the
Attorney General as Special Assistant Attorneys General and to thereafter select,
on an as needed basis, such member(s) of the pool of firms to assist the Tollway in
the issuance of bonds and other financial matters consistent with the terms
presented to the Boa ‘(j,/ifg,allding the maximum limits of compensation for bond
counsel, issuer’s cgm%sq}f and hourly rates for other related advice. The Chairman
or the Executive Ql otor or the Acting General Counsel is authorized to execute
any documentsﬁé/c 5ary to ensure the law firms identified are prepared to provide
'ah\Sl the Chief Financial Officer is authorized to issue warrants

/

./
counsel as reqyiredy
in payment th

Approved by:

{ Chairman
/

Vd



STATE OF ILLINOIS
CONTRACT

Illinois Tollway
Bond Counsel and Related Legal Services
#17-01061

The Parties to this cantract are the State of lllinois acting through the undersigned Agency {collectively the State) and
the Vendor. This contract, consisting of the signature page and numbered sections listed below and any attachments
referenced in this contract, constitute the entire contract between the Parties concerning the subject matter of the
contract, and in signing the contract, the Contractor affirms that the Certifications and if applicable the Financial
Disclosures and Conflicts of Interest attached hereto are true and accurate as of the date of the Contractor's execution
of the contract. This contract supersedes all prior proposals, contracts and understandings between the Parties
concerning the subject matter of the contract. This contract can be signed in multiple counterparts upon agreement of
the Parties.

Contract inciudes BidBuy Purchase Order? (The Agency answers this question prior to contract filing.)
0] Yes

No

Contract uses lllinois Procurement Gateway Certifications and Disclosures?

[J Yes (IPG Certifications and Disclosures including FORMS B)

No

DESCRIPTION OF SUPPLIES AND SERVICES
PRICING

TERM AND TERMINATION

STANDARD BUSINESS TERMS AND CONDITIONS
SUPPLEMENTAL PROVISIONS

FORMS A OR FORMS B

TAXPAYER IDENTIFICATION NUMBER PAGE
PURCHASE ORDER FROM BIDBUY (IF APPLICABLE}

PNOU A WNR

-

In consideration of the mutual covenants and agreements contained in this contract, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to the terms and
conditions set forth herein and have caused this contract to be executed by their duly authorized representatives on the
dates shown on the following CONTRACT SIGNATURES page.

State of lllingis Chief Procurement Office General Services
Contract
Vv.18.2



VENDOR

Vendor Name: Schiff Hardin LLP, “Vendor”

Address: 233 S, Wacker Drive, Suite 7100
Chicago, IL. 60606

Signature:

Phane: 312-258-5560

Printed Nam

Fax: 312.258.5600

Title: Partner

Email: bweisenthal@schiffhardin.com

Date: 4/5/19

STATE OF ILLINOIS

Procuring Agency: lllinois Tollway

Phone: 630-242-6800

Street Address: 2700 Ogden Avenue

Fax: 630-795-7908

City, State Z1P: Downers Grove, IL 60515

Official Signature:

Date:

Printed Name:

Official’s Title:

Legal Signature:

Approved as to Form and Constitutionality

Date:

Legal Printed Name:

Legal's Title: Senior Assistant Attorney General

Procurement Signature:

Date:

Procurement Printed Name: John Donato

Procurement’s Title: Chief of Procurement

State of Nlinois Chlef Procurement Office General Services
Contract
V.182




AGENCY USE ONLY NOT PART OF CONTRACTUAL PROVISIONS
e Agency Reference #: 17-105889
* Project Title: Bond Counsel and Related Legal Services
» Contract #: 17-0106l
» Procurement Method (IFB, RFP, Small Purchase, etc.): RFP
e P8 Reference #: 22040782
* IPB Publication Date: 4/09/2018
* Award Code: A
*  Subcontractor Utilization? [_] Yes [X]No Subcontractor Disclosure? [_] Yes [_|No

¢ Funding Source:

¢ Obligation #:

*» Small Business Set-Aside? [_] Yes JNo Percentage:
¢ Minority Owned Business? [] Yes [ |No Percentage:
e Women Owned Business? [_] Yes [ No Percentage:
¢ Persons with Disabilities Owned Business? [_] Yes [_|No Percentage:
» Veteran Owned Small Business? [_] Yes [_No Percentage:

s  Other Preferences?

State of {llinois Chief Procurement Office General Services
Contract
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1

DESCRIPTION OF SUPPLIES AND SERVICES

1.1,

SUPPLIES AND/OR SERVICES REQUIRED: Vendor shall provide legal counsel for Bonds and related tegal
Services as asslgned. The Tollway is issuing an award of contracts to multiple vendors for the services to
meet the anticipated legal needs of the Tollway for potential bond issuances, other bond related
financial transactions or related legal services. The Tollway is awarding a pool of vendors from which it
will select vendors to provide appropriate legal services in order to meet its needs as a need arises.
Vendors will be compensated through the proceeds of the bond issuance for their direct work in
facilitating issuance of Tollway bonds or other bond related financiat transactions for those projects or
on an hourly basis for specific legal issues that may arise outside the scope of a bond issuance or other
bond related financial transaction as set forth in Section 1. D of the RFP solicitation. The maximum
hourly rate allowed for legal services that do not relate to a specific transaction will be $200 per hour for
attorneys, and up to $100 per hour for paralegals. Fees for a specific transaction will be based on a fee
schedule established in connection with this procurement process and identified in the contract.

Vendor will serve as a member of a pool of eligible lawyers for the lllinois Tollway’s use. The decision of
which lawyer(s) from the pool will be utilized is solely the decision of the Tollway and the lllinois
Attorney General. There are no guarantees of work to be assigned.

1.1.1  Vendor's assigned legal work will be driven by the type of legal counsel necessary, the expertise
of the firms relative to the task at hand, their capacity to handle more work, and the number
of transactions conducted during the term of the contract. The scope of work will be supervised
by the Tollway’s General Counsel and the Attorney General and coordinated with the
Tollway’s Finance Department.

1.1.1.1. The types of transactions for which legal services may be required include, but are not
limited to, new bond issuances, including any related swap agreements, liquidity
agreements and other agreements, refunding bond issuances or other financing
initiatives of the Tollway. The successful vendor may be called upon to act as bond
counsel, issuers’ counsel, disclosure counsel, or underwriters’ counsel.

At a minimum, Vendor, if and when assigned a matter, shall perform the following
types of legal and/or transaction work:

1.1.1.1.1. Provide thorough, expert legal advice, counsel and/or written opinions as required
or requested concerning the validity of potential bond issuances and the tax-exempt
status under federal and state law regarding the debt, programs and projects.

1.1.1.1.2. Provide thorough, expert legal advice, counsel and/or written opinions as required
or requested with respect to laws relating to potential arbitrage and potential
arbitrage rebate not oniy as required at the time of issuance, but also periodically
between issuances with respect to portfolio management.

1.1.1.1.3. Provide thorough, expert legal advice, counsel and/or written opinions as required
or requested regarding federal and/or state securities laws related to bond issuance
and secondary market disclosure including, but not limited to exemption of the
securities from registration with the United States Securities and Exchange
Commission and/or State securities regulators, on-going advice concerning timing
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212

213

2.1.4

2.1.5

and adequacy of disclosures, as well as advice with respect to exemption from
registration of trust indentures. This advice, counsel and/or opinions may also
include concerns relating to the Tollway's disclosure practices, including as related
to the Municipal Securities Rulemaking Board’s dataport known as the Electronic
Municipal Market Access system (“EMMA”).

1.1.1.1.4. Provide thorough, expert legal analysis, advice, counsel and/or written opinions for
any legal, financial, or other relevant issues that may atise for which expertise in
bond financing or other financing initiatives for the Tollway would be valuable,
including tax consequences of the bond or financing initiatives.

1.1.1.1.5. Review and draft essential documents related to the financing initiatives, including
drafts and legal opinions obtained from other attorneys.

1.1.1.1.6. Analyze and ensure the bond issuances or other financing initiatives comply with all
relevant state or federal law.

1.1.1.1.7. Prepare any necessary legal or financial documentation necessary for a bond
issuance or other financial transaction.

The Attorney/Vendor must remain eligible to be appointed a Special Assistant Attorney General
by the lllinois Attorney General. Any attorney appointed a Special Assistant Attorney General
must execute a contract for Special Assistant Attorney General and Affidavits of Compliance
with the Attorney General's Rules of Professional Conduct prior to the assignment of any work
pursuant to the Tollway engagement in order to be placed in the pool of qualified vendors.

The Attorney/Vendor must remain an individua! attorney or attorneys licensed by the State of
IHinois and in good standing.

The individual attorney(s) must be appointed a Special Assistant Attorney General pursuant to
605 ILCS 10/8(e). The scope of the legal services will be under the supervision of and required to
report to the General Counsel at the Tollway or his/her designee in addition to any other
reporting requirements identified above. Any attorney appointed a Special Assistant Attorney
General must comply with the disclosure, compliance and reporting requirements of the lllinois
Attorney General set forth in, among other things, the Attorney General's Rules of Professional
Conduct.

The Tollway is awarding multiple vendors selected pursuant to the RFP. The Tollway expects to
make assignments of work between or among the vendors after giving consideration to relevant

factors including the following:

e The ranking of firms based on the score of each proposal.

e  The nature of the work required, and the attorney or firm's ideas for completing same in the
most efficient, comprehensive and cost-effective manner.

¢  The experience and qualifications of each of the available Vendors with respect to the particular
work required, and, in particular, the experience and qualifications of the attorneys who will be
tasked with the assignment,

¢  The capacity of the Vendor to handle the work in light of other commitments.

e  The amount of work that each selected Vendor had been assigned to date.

State of lllinois Chief Procurement Office General Services
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1.2,

1.3.

1.5.

1.6.

e  Quality of legal work and the performance of each Vendor on prior assignments pursuant to the
RFP.

e  The attorney or firm's relationship and past working experience with financial institutions that
may participate in bond issuances or bond related financial transactions.

BB For procurements conducted in BidBuy, the State may include in this contract the BidBuy Purchase
Order as it contains the agreed Supplies and/or Services,

[:] If checked, see the attached BidBuy Purchase Order for a Description of Supplies and/or Services.

MILESTONES AND DELIVERABLES: The milestones and deliverables will be established at the
commencement of each engagement and will be tailored to the nature of each engagement. The
current projection of bond issuances during 2018 — 2022 is listed below. This projection is subject to
change.

ESTIMATED
Bond Issuances

2018 $400,000,000

Year

2019 $200,000,000

2020 $200,000,000

2021 $500,000,000

2022 $500,000,000

VENDOR / STAFF SPECIFICATIONS: See solicitation RFP 17-0106 and awarded Vendor’s proposal.
Attorneys must remain (a) licensed to practice law in lllinois, and in good standing, {b) have substantial
experience in the practice areas that are the subject of this RFP, (c) have substantial litigation, legal
research, legal counseling and drafting skills, and (d) be eligible to be appointed a Special Assistant
Attorney General by the Attorney General. Any attorney appointed a Special Assistant Attorney General
must execute affidavits of compliance with the Attorney General’s Rules of Professional Conduct within
30 days of award, The Tollway will assist in securing Special Assistant Attorney General appointments.

1.3.1. Vendor must malintain an office located in linois and any attorney desiring to work on this
project must be headquartered in the lllinois office. A list of attorneys to work on the lilinois
Tollway projects, to be approved by the Attorney General’s Office prior to award, was provided
with the RFP response.

TRANSPORTATION AND DELIVERY: N/A

SUBCONTRACTING:
Subcontractors are not allowed.

SUCCESSOR VENDOR

State of lllinois Chief Procurement Office General Services
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1.7.

[JYes XINo This contract is for services subject to 30 ILCS 500/25-80. Heating and air conditioning
service contracts, plumbing service contracts, and electrical service contracts are not
subject to this requirement. Non-service contracts, construction contracts, qualification
based selection contracts, and professional and artistic services contracts are not
subject to this requirement.

If yes is checked, then the Vendor certifies:

(i) that it shall offer to assume the collective bargaining obligations of the prior employer, including any
existing collective bargaining agreement with the bargaining representative of any existing collective
bargaining unit or units performing substantially similar work to the services covered by the contract
subject to its bid or offer; and

(i} that it shall offer employment to all employees currently employed in any existing bargaining unit
who perform substantially similar work to the work that will be performed pursuant to this contract.

This certification supersedes a response to certification 4, Form F, of the lllinois Procurement Gateway
(1PG).

WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise disclosed in this section all services shall
be performed in the United States. [f the Vendor performs the services purchased hereunder in another
country in violation of this provision, such action may be deemed by the State as a breach of the
contract by Vendor.

Vendor shall disclose the locations where the services required shall be performed and the known or
anticipated value of the services to be performed at each location. If the Vendor received additional
consideration in the evaluation based on work being performed in the United States, it shall be a breach
of contract if the Vendor shifts any such work outside the United States.

o Location where services will be performed: Click here to enter text
Value of services performed at this location: Click here to enter text
e Location where services will be performed: Click here to enter text

Value of services performed at this location: Click here to enter text

State of Hlinols Chief Procurement Office General Services
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2.2

ITEM

PRICING

TYPE OF PRICING: The Illinois Office of the Comptroler requires the State to indicate whether the contract
value is firm or estimated at the time it is submitted for obligation. The total value of this contract for its initial
term is estimated at $173,777.78. This value is approved by the Tollway’s Board of Directors and may be
modified pursuant to Tollway Board approval as provided by written resolution or otherwise in accordance with

authority delegated by the Board.

23 EXPENSES ALLOWED: Expenses are not allowed as follows: N/A.

24 DISCOUNT: The State may receive a 0% discount for payment within N/A days of receipt of correct

invoice.

25 VENDOR'S PRICING: Attach additional pages if necessary.

2.4.1. Vendor’s Price for the initial Term:

ATTACHMENT 1: PRICE SCHEDULE {Make entries in each of the Shaded Boxes)

DESCRIPTION Unit Measure RATE
Attorney Hour $200.00
Paralegal Hour $100.00
DESCRIPTION RATE RATE RATE
for Services as Issuer's | For Services as Issuer's
Counsel, assuming Counsel, assuming
Issuer's Counsel is not | Issuer's Counsel is
For Services as | responsible for responsible for
el sl Bond Counsel drafting the offering drafting the offering
document and related | document and related
matters (e.g. the Due | matters {e.g. the Due
Diligence Call) Diligence Call)
Minimum fee regardless of par amount $50,000.00 $25,000.00 $35,000.00
T L $180,000.00 $60,000.00 $100,000.00
amount
$ per $1,000.00 par Amount for First
: 0.25 0.175 $0.30
$100,000,000 > >
$ per $1,000.00 par Amount for par
' 0.25 0.185 0.20
between $100,000,001 - $200,000,000 4 > ?
$ per $1,000.00 par Amount for par
! 0.20 0.07 0.08
between $200,000,001 - $500,000,000 ’ > ’
$ per $1,000.00 par Amount far par $0.15 $0.07 $0,03

between $500,000,001 and above

=B

Purchase Order as it contains the agreed Pricing.

State of tlinois Chief Procurement Office General Services
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2.6

D If checked, see the attached BidBuy Purchase Order for the Vendor’'s Price for the Initial Term.

2.4.2. Renewal Compensation: If the contractis renewed, the price shall be at the same rate as for the
initial term unless a different compensation or formula for determining the renewal

compensation is stated In this section.

24.21 Agency Formula for Determining Renewal Compensation: No price increase will be
allowed for the renewal term.

2.4.2.2 Vendor's Price for Renawal(s): See Section 2.4.2.1 above.

MAXIMUM AMOUNT: Vendor’s compensation for (services) under this Contract shall not exceed
$208,533.34 during the initial term without a formal amendment.

State of lllincis Chief Procurement Cffice General Services

Contract
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3.

TERM AND TERMINATION -

3.1

32

33

TERM OF THIS CONTRACT: This contract has an initial term of July 15, 2019 to July 14, 2024, If a stant
date Is not identified, the term shall commence upon the last dated signature of the Parties.

8 For procurements conducted in BidBuy, the State may include in this contract the BidBuy Purchase
Order as it contains the agreed term.

[T 1f checked, see the attached BidBuy Purchase Order for the Term of this Contract.

3.1.1  In no event will the total term of the contract, including the initial term, any renewal terms and
any extensions, exceed 10 years.

3.1.2 Vendor shall not commence billable work in furtherance of the contract prior to final execution
of the contract except when permitted pursuant to 30 ILCS 500/20-80.

RENEWAL:

3.2.1 Any renewal is subject to the same terms and conditions as the original contract unless
otherwise provided in the pricing section. The State may renew this contract for any or all of the
option period? specified, may exercise any of the renewal options early, and may exercise more
than one option at a time based on continuing need and favorable market conditions, when in
the best interest of the State. The contract may neither renew automatically nor renew solely at
the Vendor's option.

32.2. Pricing for the renewal term(s), or the formuta for determining price, is shown in the pricing
section of this contract.

32.3. The State reserves the right to renew for a total of five (S) years in any one of the following
manners:

3.2.3.1 One renewal covering the entire renewal allowance;
3.2.3.2 Individual one-year renewals up to and including the entire renewal allowance; or

3.2.3.3 Any combination of full or partial year renewals up to and including the entire renewal
allowance.

TERMINATION FOR CAUSE: The State may terminate this contract, in whole or in part, immediately
upon notice to the Vendor if: (a) the State determines that the actions or inactions of the Vendor, its
agents, employees or subcontractors have caused, or reasonably could cause, jeopardy to health, safety,
or property, or (b) the Vendor has notified the State that it 1s unable or unwilling to perform the
contract.

If Vendor fails to perform to the State’s satisfaction any material requirement of this contract, 1s in
violation of a material provision of this contract, or the State determines that the Vendor lacks the
financial resources to perform the contract, the State shall provide written not.ce to the Vendor to cure
the problem identsfied within the period of time specified in the State’s written notice. If not cured by

state ot tlinots Chiel Pracurement Ofhice General Seevices

Contract
v 182



3.4

35

that date the State may either: (a) immediately terminate the contract without additional written notice
or (b) enforce the terms and conditions of the contract.

For termination due to any of the causes contained in this Section, the State retains its rights to seek any
available legal or equitable remedies and damages.

TERMINATION FOR CONVENIENCE: The State may, for its convenience and with thirty {30) days prior
written notice to Vendor, terminate this contract in whole or in part and without payment of any
penaity or incurring any further obligation to the Vendor.

3.4.1. Upon submission of invoices and proof of claim, the Vendor shall be entitled to compensation
for supplies and services provided in compliance with this contract up to and including the date
of termination.

AVAILABILITY OF APPROPRIATION: This contract is contingent upon and subject to the availability of
funds. The State, at its sole option, may terminate or suspend this contract, in whole or in part, without
penalty or further payment being required, if (1) the Illinois General Assembly or the federal funding
source fails to make an appropriaticn sufficient to pay such obligation, or if funds needed are insufficient
for any reason (30 ILCS 500/20-60), (2) the Governor decreases the Department’s funding by reserving
some cr all of the Department’s appropriation(s} pursuant to power delegated to the Governor by the
lllinois General Assembly, or {3) the Department determines, in its sole discretion or as directed by the
Office of the Governor, that a reduction is necessary or advisable based upon actual or projected
budgetary considerations. Contractor will be notified in writing of the failure of appropriation or of a
reduction or decrease,

11
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4.

STANDARD BUSINESS TERMS AND CONDITIONS

4.1

PAYMENT TERMS AND CONDITIONS:

41.1

4.1.2

413

414

4,15

4.16

Late Payment: Payments, including late payment charges, will be pald in accordance with the
State Prompt Payment Act and rules when applicable. 30 ILCS 540; 74 Iil. Adm. Code 900. This
shall be Vendor’s sole remedy for late payments by the State, Payment terms contained on
Vendor’s invoices shall have no force and effect.

Minority Contractor Initiative: Any Vendor awarded a contract under Section 20-10, 20-15, 20-
25 or 20-30 of the lllinois Procurement Code (30 ILCS 500) of $1,000 or more is required to pay a
fee of $15. The Comptraller shall deduct the fee from the first check Issued to the Vendor under
the contract and deposit the fee in the Comptroller’s Administrative Fund. 15 ILCS 405/23.9.

Expenses: The State will not pay for supplies provided or services rendered, including related
expenses, incurred prior to the execution of this contract by the Parties even if the effective
date of the contract is prior to execution.

Prevailing Wage: As a condition of receiving payment Vendor must (i) be in compliance with the
contract, (ii) pay its employees prevailing wages when required by law, (iii} pay its suppliers and
subcontractars according to the terms of thelr respective contracts, and (iv) provide lien waivers
to the State upon request. Examples of prevailing wage categories include public works,
printing, janitorial, window washing, building and grounds services, site technician services,
natural resource services, security guard and food services. The prevailing wages are revised by
the Illinois Department of Labor (DOL) and are available on DOL’s official website, which shall be
deemed proper notification of any rate changes under this subsection. Vendor is responsible for

contacting DOL at 217-782-6206 or (http//www.state.il.us/agency/idol/index.htm} to ensure

understanding of prevailing wage requirements.

Federal Funding: This cantract may be partially or totally funded with Federal funds. If Federal
funds are expected to be used, then the percentage of the good/service paid using Federal
funds and the total Federal funds expected to be used will be provided to the awarded Vendor
in the notice of intent to award.

Invoicing: By submitting an invoice, Vendor certifies that the supplies or services provided meet
all requirements of the contract, and the amount billed and expenses incurred are as allowed in
the contract. Invoices for supplies purchased, services performed and expenses incurred
through June 30 of any year must be submitted to the State no later than July 31 of that vear;
otherwise Vendor may have to seek payment through the Hlinois Court of Claims. 30 ILCS
105/25. Allinvoices are subject to statutory offset. 30 ILCS 210.

4.1.6.1 Vendor shall not bill for any taxes unless accompanied by proof that the State is subject
to the tax. If necessary, Vendor may request the applicable Agency's state tax
exemption number and federal tax exemption information.

4.1.6.2 Vendor shall invoice at the completion of this contract unless invoicing is tied in this
contract to mitestones, deliverables, or ather invoicing requirements agreed to in the
contract.

12
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4.2

4.3

4.4

Send invoices to:

Agency: Illinois Tollway
Attn: Procurement
Address: P.O, Box 3094

City, State Zip Lisle, Il. 60532-8094

(] see attached BidBuy Purchase Order

EiB For procurements conducted In BidBuy, the Agency may include in this contract the BidBuy Purchase
Order as it contains the Bill To address.

ASSIGNMENT: This contract may not be assigned, transferred in whole or in part by Vendor without the
prior written consent of the State.

SUBCONTRACTING: For purposes of this section, subcontractors are those specifically hired to perform
all or part of the work covered by the contract. Vendor must receive prior written approval before use
of any subcontractors in the performance of this contract. Vendor shall describe, in an attachment if not
already provided, the names and addresses of all authorized subcontractors to be utilized by Vendor in
the performance of this contract, together with a description of the work to be performed by the
subcontractor and the anticipated amount of money that each subcontractor Is expected to receive
pursuant to this contract. If required, Vendor shall provide a copy of any subcontracts within fifteen
{15) days after execution of this contract. All subcontracts must include the same certifications that
Vendor must make as a condition of this contract. Vendor shall include in each subcontract the
subcontractor certifications as shown on the Standard Certification form available from the State. If at
any time during the term of the Contract, Vendor adds or changes any subcontractors, then Vendor
must promptly notify, by written amendment to the Contract, the State Purchasing Officer or the Chief
Procurement Officer of the names and addresses and the expected amount of money that each new or
replaced subcontractor will receive pursuant to the Contract. 30 ILCS 500/20-120.

AUDIT/RETENTION OF RECORDS: Vendor and its subcontractors shall maintain books and records
relating to the performance of the contract or subcontract and necessary to support amounts charged
to the State pursuant the contract or subcontract. Books and records, including information stored in
databases or other computer systems, shall be maintained by the Vendor for a period of three (3) years
from the later of the date of final payment under the contract or completion of the contract, and by the
subcontractor for a period of three (3) years from the later of final payment under the term or
completion of the subcontract. If Federal funds are used to pay contract costs, the Vendor and its
subcontractors must retain their respective records for five (5) years. Books and records required to be
maintained under this section shall be available for review or audit by representatives of: the procuring
Agency, the Auditor General, the Executive Inspector General, the Chief Procurement Officer, State of
lllinois internal auditors or other governmental entities with monitoring authority, upon reasonable
notice and during normal business hours. Vendor and its subcontractors shall cooperate fully with any
such audit and with any investigation conducted by any of these entities. Failure to maintain books and
records required by this section shall establish a presumption in favor of the State for the recovery of
any funds paid by the State under this contract or any subcontract for which adequate books and
records are not available to support the purported disbursement. The Vendor or subcontractors shall
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4.5

4.6

4.7

4.3

4.9

not impose a charge for audit or examination of the Vendor’s or subcontractor’s books and records. 30
ILCS 500/20-65.

TIME IS OF THE ESSENCE: Time is of the essence with respect to Vendor’s performance of this contract.
Vendor shall continue to perform its obligations while any dispute concerning the contract is being
resolved unless otherwise directed by the State,

NO WAIVER OF RIGHTS: Except as specifically waived in writing, failure by a Party to exercise or enforce
a right does not waive that Party’s right to exercise or enforce that or other rights in the future.

FORCE MAJEURE: Failure by either Party to perform its duties and obligations will be excused by
unforeseeable circumstances beyond its reasonable control and not due to its negligence, including acts
of nature, acts of terrorism, riots, labor disputes, fire, flood, explosion, and governmental prohibition.
The non-declaring Party may cancel the contract without penalty if performance does not resume within
thirty (30) days of the declaration.

CONFIDENTIAL INFORMATION: Each Party to this contract, including its agents and subcontractors,
may have or gain access tc confidential data or information owned or maintained by the other Party in
the course of carrying out its responsibilities under this contract. Vendor shall presume all information
received from the State or to which it gains access pursuant to this contract is confidential. Vendor
information, unless clearly marked as confidential and exempt from disclosure under the tlinols
Freedom of Information Act, shall be considered public. No confidential data collected, maintained, or
used in the course of performance of the contract shall be disseminated except as authorized by law and
with the written consent of the disclosing Party, either during the period of the contract or thereafter.
The receiving Party must return any and all data collected, maintained, created or used in the course of
the performance of the contract, in whatever form it is maintained, promptly at the end of the contract,
or earlier at the request of the disclosing Party, or notify the disclosing Party in writing of its destruction.
The foregoing obligations shall not apply to confidential data or information iawfully in the receiving
Party’s possession prior to its acquisition from the disclosing Party; received in good faith from a third
Party not subject to any confidentiality obligation to the disclosing Party; now is or later becomes
publicly known through no breach of confidentiality obligation by the receiving Party; or is
independently developed by the receiving Party without the use or benefit of the disclosing Party’s
confidential information,

USE AND OWNERSHIP: All work performed or supplies created by Vendor under this contract, whether
written documents or data, goods or deliverables of any kind, shall be deemed work for hire under
copyright law and all intellectual property and other laws, and the State of lllinois Is granted sole and
exclusive ownership to all such work, unless otherwise agreed in writing. Vendor hereby assigns to the
State all right, title, and interest in and to such work including any related intellectual property rights,
and/or waives any and all claims that Vendor may have to such work including any so-cailed "moral
rights” in connection with the work. Vendor acknowledges the State may use the work product for any
purpose. Confidential data or information contained in such work shall be subject to confidentiality
provisions of this contract.
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INDEMNIFICATION: The Vendor shall indemnify and hold harmless the State of Hlinois, the lllinois State
Toll Highway Authority, its officers, employees, and agents from any and all costs, demands, expenses,
losses, claims, damages, liabilities, settlements, and judgments, Including in-house and contracted
attorneys’ fees and expenses, arising out of: (a) any breach or violation by Vendor of any of its
certifications, representations, warranties, covenants or agreements; (b) any actual or alleged death or
injury to any person, damage to any real or personal property, or any other damage or loss claimed to
result in whole or in part from Vendor's negligent performance; (c) any act, activity or omission of
Vendor or any of its employees, representatives, subcontractors or agents; or {d) any actual or alleged
claim that the services or goods provided under this contract infringe, misappropriate, or otherwise
violate any intellectual property {patent, capyright, trade secret, ar trademark) rights of a third party.

INSURANCE: The Vendor shall procure and maintain for the duration of the contract, insurance against
¢claims for injuries to persons or damage to property which may arise from or in connection with the
performance of the work by the Vendor, his/her agents, representatives, employees or
subcontractors. Waork shall not commence until insurance required by this section has been obtained,
and documentation has been submitted to and accepted by the lllinois Tollway. The insurance
companies providing coverage shall be rated by A.M. Best Company with a Financial Strength Rating of
A- or better and a financial size category of not less than VII. Insurance coverage shall not limit Vendor’s
obligation to indemnify, defend or settle any claims.

A Minimum Scope of Insurance Coverage shall be at least as broad as:

1. Commercial General Liability coverage on an unmodified, Insurance Service Office
"Occurrence” form, current edition or an alternative form providing equivalent
protection.

2. Automobife Liability on an unmodified, Insurance Service Office form, current edition or

an alternative form providing equivalent protection.

3 Workers Compensation insurance as required by the State of lllinois and including
Employers’ Liability.

4, Professional Liabllity
B. Minimum Limits of Insurance Contractor or vendaor shall maintain no less than:

1. Commercial General Liability: limits of liability of not less than $1,000,000 each
occurrence for bodily injury, personal injury, and property damage and $2,000,000
general aggregate, and $2,000,000 products/completed operations aggregate.

2. Automobile Liability: timit of liability of not less than $1,000,000 combined single limit
per accident for bodily injury and property damage each accident.

3. Workers Compensation and Employers’ Liability: Workers Compensation providing
statutory benefits, and Employers’ Liability of not less than $1,000,000 each accident,
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4.13

4.14

4.15

4,16

$1,000,000 disease each employee, and $1,000,000 disease policy limit, including
voluntary compensation.

The lllinois State Toll Highway Autherity together with its officials, directors, and employees, shall be
named “Additlonal Insured” as part of the commercial general liability and automobile liability coverage.
These policies shail be primary for the Additional Insured and not contributing with any other insurance
or similar protection available to the Additional Insured, whether said other coverage be primary,
contributing or excess, Policies shall contain a waiver of subrogation waiving any rights of recovery that
the insurer(s) may have against the lllinois Tollway and its officials, directors, and employees.

All deductibles or self-insured retentions must be declared and accepted by the lliinois Tollway. Proof of
insurance shall include copies of the applicable “additional insured” endorsements for the review of and

approval by the llinois Tollway. Any failure by the lllingis Tollway to request proof of insurance will not

Iv ir r procuring and maintaining the minimum insurance coverages specified.

INDEPENDENT CONTRACTOR: Vendor shall act as an independent contractor and not an agent or
employee of, or joint venture with the State. All payments by the State shall be made on that basis.

SOLICITATION AND EMPLOYMENT: Vendor shall not employ any person employed by the State during
the term of this contract to perform any work under this contract. Vendor shall give notice immediately
to the Agency’s director if Vendor solicits or intends to soliclt State employees to perform any work
under this contract.

COMPLIANCE WITH THE LAW: The Vendor, its employees, agents, and subcontractors shall comply with
ail applicable federal, state, and local laws, rules, ordinances, regulations, orders, federal circulars and
all license and permit requirements in the performance of this contract. Vendor shall be in compliance
with applicable tax requirements and shall be current in payment of such taxes. Vendor shall obtain at
its own expense, all licenses and permissions necessary for the performance of this contract.

BACKGROUND CHECK: Whenever the State deems it reasonably necessary for security reasons, the
State may conduct, at its expense, criminal and driver history background checks of Vendar's and
subcontractor’s officers, employees or agents. Vendor or subcontractor shall immediately reassign any
individual who, in the opinion of the State, does not pass the background check.

APPLICABLE LAW:

4.16.1 PREVAILING LAW: This contract shall be construed in accordance with and is subject to the laws
and rules of the State of lllinols.

4.16.2 EQUAL OPPORTUNITY: The Department of Human Rights’ Equal Opportunity requirements are
incorporated by reference. 44 ILL. AoM. CODE 750.

4.16.3 COURT OF CLAIMS; ARBITRATION; SOVEREIGN IMMUNITY: Any claim against the State arising
out of this contract must be filed exclusively with the lllinois Court of Claims. 705 ILCS 505/1. The State
shall not enter into binding arbitration to resolve any dispute arising out of this contract. The State of
lltinois does not waive sovereign immunity by entering into this contract.
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4.17

4.18

4.19

4.20

4.21

4,22

4,16.4 OFFICIAL TEXT: The official text of the statutes cited herein is incorporated by reference. An
unofficial version can be viewed at (www.ilga.qav/leqisiation/ilcs/ilcs.asp).

ANTI-TRUST ASSIGNMENT: If Vendor does not pursue any claim or cause of action it has arising under
Federal or State antitrust laws relating to the subject matter of this contract, then upon request of the
fllinois Attorney General, Vendor shall assign to the State all of Vendor’s rights, title and interest in and
to the claim or cause of action.

CONTRACTUAL AUTHORITY: The Agency that signs this contract on behslf of the State of illinois shail be
the only State entity responsible for performance and payment under this contract. When the Chief
Procurement Officer or authorized designee or State Purchasing Officer signs in addition to an Agency,
he/she does so as approving officer and shall have no liability to Vendor. When the Chief Procurement
Officer or authorized designee or State Purchasing Officer signs a master contract on behalf of State
agencies, only the Agency that places an order or orders with the Vendor shall have any liability to the
Vendor for that order or arders.

EXPATRIATED ENTITIES: Except in limited circumstances, no business or member of a unitary business
group, as defined in the (llinois income Tax Act, shall submit a bid for or enter into a contract with a
State agency if that business or any member of the unitary business group is an expatriated entity

NOTICES: Notices and other communications provided far herein shall be given in writing via electronic
mail whenever possible. If transmission via electronic mail is not possible, then notices and other
communications shall be given in writing via registered or certified mail with return receipt requested,
via receipted hand delivery, via courier (UPS, Federal Express or cther similar and reliable carrier), or via
facsimile showing the date and time of successful receipt. Notices shall be sent to the individuals who
signed this contract using the contact information following the signatures. Each such notice shall be
deemed to have been provided at the time it is actually received. By giving notice, either Party may
change its contact information.

MODIFICATIONS AND SURVIVAL: Amendments, modifications and waivers must be in writing and
signed by authorized representatives of the Parties. Any provision of this contract officially declared
vold, unenforceable, or against public policy, shall be ignored and the remaining provisions shall be
interpreted, as far as possible, to give effect to the Parties’ intent. All provisions that by their nature
would be expected to survive, shall survive termination. In the event of a conflict between the State’s
and the Vendor’s terms, conditions and attachments, the State’s terms, conditions and attachments
shall prevall,

PERFORMANCE RECORD / SUSPENSION: Upon request of the State, Vendor shall meet to discuss
performance or provide contract performance updates to help ensure proper performance of the
contract. The State may consider Vendor's performance under this contract and compliance with law
and rule to determine whether to continue the contract, suspend Vendor from doing future business
with the State for a specified period of time, or whether Vendor can be considered responsible on
specific future contract opportunities.
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5.

SUPPLEMENTAL PROVISIONS

S.1.

5.2.

5.3

STATE SUPPLEMENTAL PROVISIONS

O
O
0

lllinois Tollway Definitions
Required Federal Clauses, Certifications and Assurances
Public Works Requirements (construction and maintenance of a public work) 820 ILCS 130/4.

Prevailing Wage (janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, and security services, if valued at more than $200 per month or
$2,000 per year or printing) 30 ILCS 500/25-60.

Illinois Toliway Specific Terms and Conditions

Other (describe)

TOLLWAY SUPPLEMENTAL PROVISIONS:

Ooooo

X OO

Definitions
Required Federal Clauses, Certifications and Assurances

ARRA Requirements (American Recovery and Reinvestment Act of 2009}

Public Works Requirements {construction and maintenance of a public work) {820 ILCS 130/4)

Prevailing Wage (janitorial cleaning, window cleaning, building and grounds, site technician,
natural resources, food services, and security services, if valued at more than $200 per month or
$2000 per year (30 ILCS 500/25-60)

Prevailing Wage (all printing contracts) (30 ILCS 500/25-60)
BEP Subcontracting Requirements (Utilization Plan and Letter of Intent)

PAYMENT OF TOLLS: The Vendor shall be required to pay the full amount of tolls, if any, incurred
by it during the duration of the contract. Said tolls will not be refunded by the lllinois Tollway.
Furthermore, in the event that a final determination is made by the lllinois Tollway that the
Contractor has failed to pay any required tolls and associated fines, the Wlinois Tollway s
authorized to take steps necessary to withhold the amounts of the unpaid tolls and fines from
any payment due the contractor by the lllinois Tollway and/or other Tollway of lilinocis office,
department, commission, board or agency.

AGENCY SUPPLEMENTAL TERMS AND CONDITIONS:

5.3.1

Order of Precedence:
The Contract, RFP, Proposal, and subsequent proposal modifications, this document), taken
together, comprises the Contract between the parties. With respect to any inconsistency or
conflict among these documents the following order of precedence shall prevail:
L This Contract
2. The RFP
3. The Proposal
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53.2

53.3

534

5.3.5

5.3.6

5.3.7

3 Other submissions received after the initial proposal as part of the renegotiation process,
if applicable and agreed upon

Agents and Employees:

Vendor shall be responsible for the negligent acts and omissions of its agents, employees and if
applicable, subcontractors in their performance of Vendor’s duties under this Contract. Vendor
represents that it shall utilize the services of individuals skilled in the profession for which they
will be used in performing services or supplying goods hereunder. In the event that the
Tollway/Buyer determines that any individual performing services or supplying goods for Vendor
hereunder is not providing such skilled services or delivery of goods, it shall promptly notify the
Vendor and the Vendor shall replace that individual.

Publicity:

Vendor shall not, in any advertisement or any other type of solicitation for business, state,
indicate or otherwise imply that it is under contract to the Tollway/Buyer nor shall the
Tollway/Buyer’s name be used in any such advertisement or solicitation without prior written
approval except as required by law.

Consultation:

Vendor shall keep the Toliway/Buyer fully informed as to the progress of matters covered by
this Contract. Where time permits and Vendor is not otherwise prohibited from so doing,
Vendor shall offer the Tollway/Buyer the opportunity to review relevant documents prior to
filing with any public body or adversarial party.

Third Party Beneficiaries:
There are no third party beneficiaries to this Contract. This Contract is intended only to benefit

the Tollway/Buyer and the Vendor.

Successors in Interest:
All the terms, provisions, and conditions of the Contract shall be binding upon and inure to the

benefit of the parties hereto and their respective successors, assigns and legal representatives.

Vendor's Termination Duties:
The Vendor, upcn receipt of notice of termination or upon request of the Tollway/Buyer, shall:

5.3.7.1 Cease work under this Contract and take all necessary or appropriate steps to limit
disbursements and minimize costs, and furnish a report within thirty (30) days of the
date of notice of termination, describing the status of all work under the Contract,
including, without limitation, results accomplished, conclusions resulting there from,
any other matters the Tollway/Buyer may require;

5.3.7.2 Immediately cease using and return to the Tollway/Buyer any personal property or
materials, whether tangible or intangible, provided by the Tollway/Buyer to the
Vendor;

5.3.7.3 Comply with the Tollway/Buyer’s Instructions for the timely transfer of any active files
and work product produced by the Vendor under this Contract;

5.3.74 Cooperate in good faith with the Tollway/Buyer, its employees, agents and
contractors during the transition period between the notification of termination and
the substitution of any replacement contractor;

5.3.7.5 Immediately return to the Tollway/Buyer any payments made by the Toliway/Buyer
for services that were not rendered by the Vendor.
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5.4

5.5

5.6

5.3.8. Inspector General:

The Vendor/Contractor hereby acknowledges that pursuant to Section 8.5 of the Toll Highway
Act (605 ILCS 10/8.5) the Inspector General of the lllinois State Toll Highway Authority has the
authority to conduct investigations into certain matters including but not limited to allegations
of fraud, waste and abuse, and to conduct reviews. The Vendor/Contractor will fully cooperate
in any OIG investigation or review. Cooperation includes providing access to all information and
documentation related to the goods/services described in this Agreement, and disclosing and
making available all personnel involved or connected with these goods/services or having
knowledge of these goods/services. All subcontracts must inform Subcontractors of this
provision and their duty ta comply. -

OVERTIME:
If overtime is contemplated and provided for in this contract, all work performed by Vendor at overtime

rates shall be pre-approved by the Tollway/Buyer.

VENUE AND ILLINOIS LAW:

Any claim against the Tollway arising out of this contract must be filed exclusively with Circuit Court for
the Eighteenth Judicial Circuit, DuPage County, lllinois for State claims and the U.S. District Court for the
Northern District of lllinois for fFederal claims.

5.5.1 Whenever “State” is used or referenced in this Contract, it shall be interpreted to mean the
Hlinois State Toll Highway Authority.

5.5.2 The State Prompt Payment Act (30 ILCS 40} does not apply to the Tollway. Therefore, the first
two sentences of paragraph 4.1.1 are inapplicable to this contract.

5.5.3. The Tollway is not currently an appropriated agency. Therefore, to the extent paragraph 3.5 and
4.29 concerns the Tollway being an appropriated agency, it does not apply.

5.5.4. The invoice submission deadline included in the second sentence of above paragraph 4.1.6 does
not apply to the Tollway. Therefore, the second sentence of this paragraph is inapplicable to
this contract. However, the remainder of the paragraph remains in effect.

REPORT OF A CHANGE IN CIRCUMSTANCES:

The Vendor agrees to report to the TOLLWAY as soon as practically possible, but no later than 21 days
following any change in facts or circumstances that might Impact the VENDOR's ability to satisfy its legal
or contractual responsibilities and obligations under this contract. Required reports include, but are not
limited to changes in the VENDOR’s Certification/Disclosure Forms, the VENDOR’s IDOT pre-
qualification, or any certification or licensing required for this project. Additionally, VENDOR agrees to
report to the Tollway within the above timeframe any arrests, indictments, convictions or other matters
involving the VENDOR, or any of its principals, that might occur while this contract Is in effect. This
reporting requirement does not apply to common offenses, including but not limited to minor
traffic/vehicle offenses.

Further, the VENDOR agrees to incorporate substantially similar reporting requirements into the terms
of any and all subcontracts relating to work performed under this agreement. The VENDOR agrees to
forward or relay to the Tollway any reports received from subcontractors pursuant to this paragraph
within 21 days.

Finally, the VENDOR acknowledges and agrees that the failure of the VENDOR to comply with this
reporting requirement shall constitute a material breach of contract which may result in this contract
being declared void.
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5.7 VENDOR SUPPLEMENTAL PROVISIONS
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Hﬂdin

April 30, 2018

The lllinois State Toll Highway
Authority

#17-0106 Bond Counsel and Related Legal Services
IPB Reference # 22040782

Packet 4—Forms A

Bruce P. Weisenthal
Partner
bweisenthal@schiffhardin.com

D 312.258.5560



STATE OF ILLINOIS
FORMS A

A vendor responding to a solicitation by the State of lllinois must return the information requested within this section
with their bid or offer if they are not registered in the lllinois Procurement Gateway (IPG) and do not have an approved,
unexpired IPG Registration Number. Failure to do so may render their bid or offer non-responsive and result in
disqualification.

Please read this entire Forms A and provide the requested information as applicable and per the instructions. All forms
and signature areas contained in this Forms A must be completed in full and submitted along with the bid in an
Invitation for Bid; and completed in full and submitted along with the technical response and price proposal, which
combined will constitute the Offer, in a Request for Proposal.

Vendor Name: Schiff Hardin LLP Phone: 312.258.5500
Street Address: 233 S. Wacker Drive, Suite 7100 Email: bweisenthal@schiffhardin.com
City, State Zip: Chicago, IL 60606 Vendor Contact: Bruce P. Weisenthal

In compliance with the State and Federal Constitutions, the lllinois Human Rights Act, the U.S. Civil Rights Act, and Section 504 of the Federal Rehabilitation Act, the State of lllinois
does not discriminate in employment, contracts, or any other activity.

The State of lllinois encourages prospective vendors to consider hiring qualified veterans and lllinois residents discharged from any lllinois adult correctional center, in appropriate
circumstances.

State of Illinois Chief Procurement Office General Services Th
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STATE OF ILLINOIS
BUSINESS AND DIRECTORY INFORMATION

{81 b

1.2,

13

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11,

Name of Business (official name and DBA)

Schiff Hardin LLP

Business Headquarters (address, phone and fax)

233 S. Wacker Drive, Suite 7100

Chicago, IL 60606

If a Division or Subsidiary of another organization provide the name and address of the parent
N/A

Billing Address

233 S. Wacker Drive, Suite 7100

Chicago, IL 60606

Name of Chief Executive Officer

Marci A. Eisenstein

Company Web Site Address

www.schiffhardin.com

Type of Organization (sole proprietor, corporation, etc.--should be same as on Taxpayer ID form below)
Limited Liability Partnership

Length of time in business

152 years

Annual Sales for Offeror’s most recently completed fiscal year

$200,000,000

Show number of full-time employees, on average, during the most recent fiscal year

The average number of employees in 2017 with a 100% time commitment was 490, which includes attorneys
and staff.

Is your company at least 51% owned and controlled by individuals in one of the following categories? If “Yes,”
please check the category that applies:

1.11.1. Minority (30 ILCS 575/2(A)(1) & (3)) []ves

State of lllinois Chief Procurement Office General Services 3
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1.11.2. Women (30 ILCS 575/2(A)(2) & (4)) |:| Yes
1.11.3. Person with Disability (30 ILCS 575/2(A)(2.05) & (2.1)) [_] Yes
1.11.4. Disadvantaged (49 CFR 26) []ves

1.11.5. Veteran (30 ILCS 500/45-57) [ ]vYes
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STATE OF ILLINOIS
ILLINOIS DEPARTMENT OF HUMAN RIGHTS PUBLIC CONTRACT NUMBER

2.1

2.2,

2.3.

2.4,

2.5.

2.6.

If Offeror employed fifteen or more full-time employees at the time of submission of their response to this
solicitation or any time during the previous 365-day period leading up to submission, it must have a current
IDHR Public Contract Number or have proof of having submitted a completed application for one prior to
contract award or prior to bid opening for construction or construction-related services. 775 ILCS 5/2-101. If
the Agency cannot confirm compliance, it will not be able to consider a Vendor’s bid or offer. Please complete
the appropriate sections below:

Name of Company (and DBA): Schiff Hardin LLP

[ ] (check if applicable) The number is not required as the company has not met or exceeded the
number of employees that makes registration necessary under the requirements of the Human Rights
Act described above.

IDHR Public Contracts Number: 10265100 Expiration Date: 4/6/2020

If number has not yet been issued, provide the date a completed application for the number was submitted to
IDHR: N/A

Upon expiration and until their Contractor Identification Number is renewed, companies will not be eligible to
be awarded contracts by the State of lllinois or other jurisdictions that require a current IDHR number as a
condition of contract eligibility. 44 ILL. AoM. CODE 750.210(a).

Numbers issued by the Department of Human Rights (or its predecessor agency, the lllinois Fair Employment
Practices Commission) prior to July 1, 1998 are no longer valid. This affects numbers below 89999-00-0. Valid
numbers begin with 900000-00-0.

If Offeror’s organization holds an expired number, it must re-register with the Department of Human Rights.
Offeror may obtain an application form by:

2.6.1. Telephone: Call the IDHR Public Contracts Unit at (312) 814-2431 between Monday and Friday, 8:30 AM
-5:00 PM, CST. (TDD (312) 263-1579).

2.6.2, |Internet: You may download the form from the Department of Human Rights’ website at
https://www.illinois.qov/dhr/PublicContracts/Pages/default.aspx .

2.6.3. Mail: Write to the Department of Human Rights, Public Contracts Unit, 100 West Randolph Street, Suite
10-100, Chicago, IL 60601.
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STATE OF ILLINOIS
AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ILLINOIS

3. A person, other than an individual acting as a sole proprietor, must be a duly constituted legal entity prior to
submitting a bid, offer, or proposal. The legal entity must be authorized to transact business or conduct affairs
in Illinois prior to execution of the contract. 30 ILCS 500/20-43.

These requirements do not apply to construction contracts that are subject to the requirements of 30 ILCS
500/30-20 and 30 ILCS 500/33-10. The prequalification requirements of Sections 30-20 and 33-10 shall include
the requirement that the bidder be registered with the lllinois Secretary of State.

Prior to execution of the contract, the State may request evidence from a vendor that certifies it is authorized to
transact business or conduct affairs in Illinois. Failure to produce evidence in a timely manner may be
considered grounds for determining the Vendor non-responsive or not responsible. For information on
registering to transact business or conduct affairs in lllinois, please visit the lllinois Secretary of State’s
Department of Business Services at their website at
(http://cyberdriveillinois.com/departments/business services/home.html) ar your home county clerk.

EVIDENCE OF BEING AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ILLINOIS IS
THE SECRETARY OF STATE’S CERTIFICATE OF GOOD STANDING

File Number 1763881

To all to whom these Presents Shall Come, Greeting:

1, Jesse Wikite, Seeretary of State of the State of Mlineds, do
Trwenky cerdify that

X3Z CONZULTIVG, INC.INCORPORATED IN GEORGIA AND LICINIED TO
TRANSACT BUSINES IN THIS STATE ON JANUARY 22,201 L AFFEARS TOHAVE
COMPLIED WTTH ALL THE FROVISIONS OF THE BUIINESS CORPORATION ACT OF
THI3STATE RELATING TOTHE PAYMENT OF FRAN CHISE TANES ANDAS OF THIS
DATE I3 A FORLIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS

In Testirnony Whereof, iz ot

v, Bl aind caise o b @t frond the Gremd Sacd of
b the State of Wi, s TN
daw of JUNE AD M
e Witz
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STATE OF ILLINOIS
AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS IN ILLINOIS

File Number 000-951

To all to whom these Presents Shall Come, Greeting:

1, Jesse White, Secretary of State of the State of Illinois, do

hereby certify that

SCHIFF HARDIN LLP, HAVING FILED A STATEMENT OF QUALIFICATION IN THE
STATE OF ILLINOIS ON JANUARY 01, 2004, APPEARS TO HAVE COMPLIED WITH ALL
PROVISIONS OF THE UNIFORM PARTNERSHIP ACT (1997) OF THIS STATE, AND AS OF

THIS DATE IS IN GOOD STANDING AS A DOMESTIC LIMITED LIABILITY PARTNERSHIP
IN THE STATE OF ILLINOIS, HAVING FULFILLED ALL REQUIREMENTS OF SAID ACT.

p— In Testimony Whereof, i hereto set
X nty hand and cause to be affixed the Great Seal of
"ax the State of Illinois, this 25TH

day of APRIL A.D. 2018

s 1.8.11502214 —
Authenticate at: htp:/iwww.cyberdriveillinois.com

SECAETARY OF STATE
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STATE OF ILLINOIS
STATE BOARD OF ELECTIONS

¢ of Regi

eqte Ol dxeqy

gt - s'tr%w
~+ [(TATE GoARD OFELETTONS Y+~

[\ ]
}

TR e

Registration No. 14138

SCHIFF HARDIN LLP

6600 Willis Tower
233 South Wacker Drive

Chicago IL 60606

Information for this business last updated on:
Thursday, January 11, 2018

Certificate produced on Thursday, April 26, 2018 at 2:27 PM
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STATE OF ILLINOIS
DISCLOSURE OF BUSINESS OPERATIONS WITH IRAN

In accordance with 30 ILCS 500/50-36, each bid, offer, or proposal submitted for a State contract, other than a
small purchase defined in Section 20-20 of the lllinois Procurement Code, will include a disclosure of whether or
not the bidder, offeror, or proposing entity, or any of its corporate parents or subsidiaries, within the 24 months
before submission of the bid, offer, or proposal had business operations that involved contracts with or
provision of supplies or services to the Government of Iran, companies in which the Government of Iran has any
direct or indirect equity share, consortiums or projects commissioned by the Government of Iran and:

e more than 10% of the company’s revenues produced in or assets located in Iran involve oil-related
activities or mineral-extraction activities; less than 75% of the company’s revenues produced in or assets
located in Iran involve contracts with or provision of oil-related or mineral — extraction products or
services to the Government of Iran or a project or consortium created exclusively by that Government;
and the company has failed to take substantial action; or

e the company has, on or after August 5, 1996, made an investment of $20 million or more, or any
comhination of investments of at least $10 million each that in the aggregate equals or exceeds $20
million in any 12- month period that directly or significantly contributes to the enhancement of Iran’s
ability to develop petroleum resources of Iran.

A bid or offer that does not include this disclosure may be given a period after the bid or offer is submitted to
cure non-disclosure. A chief procurement officer may consider the disclosure when evaluating the bid or offer
or awarding the contract.

[X] There are no business operations that must be disclosed to comply with the above cited law.
|:| The following business operations are disclosed to comply with the above cited law:

N/A
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STATE OF ILLINOIS
FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST

The Financial Disclosures and Conflicts of Interest form (“form”) must be accurately completed and submitted by the
vendor, parent entity{ies), and subcontractors. There are nine steps to this form and each must be completed as
instructed in the step heading and within the step. A bid or offer that does not include this form shall be considered
non-responsive. The Agency will consider this form when evaluating the bid or offer or awarding the contract.

The requirement of disclosure of financial interests and conflicts of interest is a continuing obligation. If circumstances
change and the disclosure is no longer accurate, then disclosing entities must provide an updated form.

Separate forms are required for the vendor, parent entity(ies), and subcontractors.
This disclosure is submitted for:

Vendor

[] vendor's Parent Entity(ies) {100% ownership}

[C] Subcontractor(s) >$50,000 (annual value)

[[] subcontractor’s Parent Entitylies) (100% ownership) > $50,000 (annual value)

Project Name Bond Counsel and Related Legal Services

Illinois Procurement Bulletin

Nimbar 22040782
Contract Number 17-1016

Vendor Name Schiff Hardin LLP
Doing Business As (DBA) N/A

Disclosing Entity Schiff Hardin LLP

DnsFlosing Entity’s Parent N/A
Entity
Subcontractor N/A
Instrument of Ownership or LLP [] If you selected Other, please describe: Click here to enter text.
Beneficial Interest
State of lllinois Chief Procurement Office General Services 16
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTERESTS

STEP 1
SUPPORTING DOCUMENTATION SUBMITTAL

{All vendors complete regardiess of annuai bid, offer, or contract value)
{Subcontractors with subcontract annual value of more than $50,000 must complete)

You must select one of the six options below and select the documentation you are submitting. You must provide the
documentation that the applicable section requires with this form.

[] option 1 - Publicly Traded Entities

1A. |:| Complete Step 2, Option A for each qualifying individuat or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% {5106,447.20) of the
annual salary of the Governor.

OR
1.B. D Attach a copy of the Federal 10-K or provide a web address of an electronic copy of the Federal
10-K, and skip to Step 3.
[[] option 2 - Privately Held Entities with more than 100 Shareholders

2.A.[ ] Complete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
2.8.[] Complete Step 2, Option A for each qualifying individual or entity holding any ownership share
in excess of 5% and attach the information Federal 10-K reporting companies are required to
report under 17 CFR 229.401.
[X] Option 3 - All other Privately Held Entities, not including Sole Proprietorships
3.A. [X] complete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.
[[] option 4 - Foreign Entities

4.A.[ ] Compiete Step 2, Option A for each qualifying individual or entity holding any ownership or
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the
annual salary of the Governor.

OR
4.8. [_] Attach a capy of the Securities Exchange Commission Form 20-F or 40-F and skip to Step 3.

[[] Option 5 ~ Not-for-Profit Entities
[[] complete Step 2, Option B.

[[] option 6 ~ Sole Proprietorships
[] skip to Step 3.
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTERESTS

STEP 2
DISCLOSURE OF FINANCIAL INTEREST OR BOARD OF DIRECTORS

(All vendors, except sole proprietorships, must complete regardiess of annual bid, offer, or contract value)
{Subcontractors with subcontract annual vaiue of more than $50,000 must complete)

Complete either Option A (for all entities other than not-for-profits) or Option B (for not-for-profits). Additional rows
may be inserted into the tables or an attachment may be provided if needed.

OPTION A ~ Ownership Share and Distributive Income

Ownership Share - If you selected Option 1.A,, 2.A,, 2.8, 3.A,, or 4.A. in Step 1, provide the name and address of each
individual or entity and their percentage of ownership if said percentage exceeds 5%, or the dollar value of their
ownership if said dollar value exceeds $106,447.20.

E Check here if including an attachment with requested information in a format substantially similar to the format
below.

TABLE - X

Name Address Percentage of Ownership $ Value of Ownership

Please refer to
ttachment A herein.

Distributive Income - If you selected Option 1.A., 2.A,, 3.A, or 4.A. in Step 1, provide the name and address of each
individual or entity and their percentage of the disclosing vendor’s total distributive income if said percentage exceeds
5% of the total distributive income of the disclosing entity, or the dollar value of their distributive income if said dollar
value exceeds $106,447.20.

Check here if including an attachment with requested information in a format substantially similar to the format
below.

TABLE-Y
Name Address % of Distributive Income $ Value of Distributive Income
Please refer to

ttachment A herein.
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTERESTS

Please certify that the following statements are true.

| have disclosed all individuals or entities that hold an ownership interest of greater than 5% or greater than
$106,447.20.

X Yes INo

1 have disclosed all individuals or entities that were entitled to receive distributive income in an amount greater
than $106,447.20 or greater than 5% of the total distributive income of the disclosing entity.

E Yes L__I No
OPTION 8 - Disclosure of Board of Directors {Not-for-Profits)

If you selected Option S in Step 1, list members of your board of directors. Please include an attachment if necessary.

TABLE -2
Name Address
N/A N/A

| "STEP3
DISCLOSURE OF LOBBYIST OR AGENT.

(Complete o-nly_i‘f bid, offer, or contract has an annuai value over $50,000)
..+ (Subcontractors with subcontract annual value of more than $50,000 must complete)

[] Yes [X] No. Is your company represented by or do you employ a lobbyist required to register under the Lobbyist
Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of State) or other agent whao is not
identified through Step 2, Option A above and who has communicated, is communicating, or may communicate with any
State officer or employee concerning the bid or offer? If yes, please identify each lobbyist and agent, including the name
and address below.

If you have a lobbyist that does not meet the criteria, then you do not have to disclose the lobbyist’s information.

Name Address Relationship to Disclosing Entity

N/A N/A N/A

Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative
lobbyist or other agent to obtain this Agency contract: N/A
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTERESTS

STEP 4
PROHIBITED CONFLICTS OF INTEREST

(Al vendors must complete regardless of annual bid, offer, or contract value)
{Subcontractors with subcontract annual vaiue of more than 5$50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above, Please provide the name of the person for which responses are provided: See the names listed in
Attachment A. The following answers apply to all but Edward Spacapan, Renee Cipriano, Bruce P. Weisenthal, Owen E.
MacBride, Maggie Hickey, and David A. Fitzgerald. See separate sheets for them at the end of this document.

1. Do you hold or are you the spouse or minor child who holds an elective office in the State of [ vesXINo
ilinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or [ yes D No
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3. Areyou or are you the spouse or minor child of an officer or employee of the Capital [ ves[X] No
Development Board or the Wllinois Toll Highway Authority?

4. Have you, your spouse, or an immediate family member who lives in your residence [Jves[X] No
currently or who lived in your residence within the last 12 months been appainted as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5. if you answered yes to any question in 1-4 above, please answer the following: Do you, your [dyes[Ino
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)7

6. [If you answered yes to any question in 1-4 above, please answer the following: Is there a D Yes D No
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor’s distributable income or an amount of distributable income in excess of two times
the salary of the Governor ($354,824.00)?

r** T 1 R e SO I O STEP5
%
POTENTIAI. CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

(Complete oniy if bid offer,’ or. contract has an annual value over SSO OOO) LAy
(Subcontractors with subcontract annual value of more than $50 000 must complete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Qption 6 above.

Please providr: the name of the person for which responses are provided: See names listad in Attachment A,

1. Do you currently have, or in the previous 3 years have you had State employment, including 7] ves [X] No
contractual employment of services?
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTERESTS

2. Has your spouse, father, mother, son, or daughter, had State employment, including
contractual employment for services, in the previous 2 years? [dvesXno

3. Do you hold currently or have you held in the previous 3 years elective office of the State of ] Yes [X] No
Illinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding [ ves X No
elective office currently or in the previous 2 years?

5. Do you hald or have you held in the previous 3 years any appointive government office of [ vesXIne
the State of lllinais, the United States of America, or any unit of local government authorized
by the Constitution of the State of Illinois or the statutes of the State of Illinais, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding D ves <] No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered [T ves [X] No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, [ vesX No
father, mother, son, or daughter} that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated emplayment by any O ves X} No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of lllinois, or any palitical action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Dec you currently have or in the previous 2 years had a relationship to anyone (spouse, [ ves X No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of Illinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

1!

e TN STER 61 g
EXPLANATION OF AFFIRMATIVE RESPONSES

~ (Allvendors must complete rﬂgardless of annual bid; offer, orcontract value)
(Subcontractors with : subcontract annual value ofirr more than 550 000 must complete) ©

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

{All vendors must complete regardless of annuallbid, affer, oncontract value)
. (Subcontractars with subcontract annual value of more than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to Edward Spacapan.

1. Do you hald or are you the spouse or minor child who holds an elective office in the State of [ Yes I no
Illinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or X ves [ No
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3. Are you or are you the spouse or minor child of an officer or employee of the Capital D Yes [X] No
Development Board or the Illincis Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence [ Yes [X] No
currently or who lived in your residence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5.  If youanswered yes to any question in 1-4 above, please answer the following: Do you, your X Yes [ ] No
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)?

6. If youanswered yes to any question in 1-4 above, please answer the following: Is there a Yes[ | No
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor’s distributable income or an amount of distributable income in excess of two times
the salary of the Governor ($354,824.00)?

POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

{Camplete only if bid, offer, or contract has an annual value over $50,000)
__ (Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: Edward Spacapan

1. Do you currently have, or in the previous 3 years have you had State employment, including [ Yes X No
contractual employment of services?
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10.

Has your spouse, father, mother, son, or daughter, had State employment, including
contractual employment for services, in the previous 2 years?

Do you hold currently or have you held in the previous 3 years elective office of the State of
lllinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of (llinois?

Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding
elective office currently or in the previous 2 years?

Do you hold or have you held in the previous 3 years any appointive government office of
the State of llinois, the United States of America, or any unit of local government authorized
by the Constitution of the State of lllinois or the statutes of the State of lltinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding
appointive office currently or in the previous 2 years?

Do you currently have or in the previous 3 years had employment as or by any registered
lobbyist of the State government?

Do you currently have or in the previous 2 years had a relationship to anyone {spouse,
father, mother, son, or daughter} that is or was a registered lobbyist?

Do you currently have or in the previous 3 years had compensated employment by any
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of IHlinois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

Do you currently have or in the previous 2 years had a relationship to anyone (spouse,
father, mother, son, or daughter) whao is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of lllinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

(Al} vendors must complete regardless of annual bid; offer, or contract value)

X ves[ ] No
E] Yes | X] No

(] ves X No

[ ves X No

ves[ | No
[] Yes X No
] yes [X] No
[ ves X No

[ ves X no

(Subcoatractors with subcontract annual value of more than $50,000 must complete).

If youanswered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. Edward Spacapan’s
spouse, Lise T. Spacapan, is General Counsel of the Office of the Governor of lllincis and earns approximately $186,000
annually.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

{(All vendors must complete regardless of annual bid, offer, or contract value)
(Subcontractors with subcontract annual value of mare than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to Renee Cipriano.

1. Do you hold or are you the spouse or minor child wha holds an elective office in the State of ] ves X No
llinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or [] yes X No
agencies of State government and receive compensation for such employment in excess of
60% (5106,447.20) of the saiary of the Governor?

3. Are you or are you the spouse or minor child of an officer or employee of the Capital [ Yes iX] No
Development Board or the lllinois Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence (Jves X No
currently or who lived in your residence within the last 12 months been appointed as a
member of a hoard, commission, authority, or task force authorized or created by State law
or by executive arder of the Governor?

5.  Ifyouanswered yes to any question in 1-4 above, please answer the following: Do you, your I:] Yes D No
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)?

6. Ifyouanswered yes to any question in 1-4 above, please answer the following: Is there a []ves [ ] No
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor's distributable income or an amount of distributable income in excess of two times
the salary of the Governor {$354,824.00)?

STEP 5
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

(Complete only if bid, offer, or contract has an annual value over $50,000)
(Subcontractors with subcontract annual value ofimore than 550,000 must complete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: Renee Cipriano
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1. Do you currently have, or in the previous 3 years have you had State employment, including  [7] ves [X] No
contractual employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including
contractual employment for services, in the previous 2 years? [ ves I No

3. Do you hold currently or have you held in the previous 3 years elective office of the State of 7] ves [X] No
lilinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding  [] ves {5 No
elective office currently or in the previous 2 years?

5. Do you hold or have you held in the previous 3 years any appointive government office of [ ves X No
the State of lllinais, the United States of America, or any unit of local government authorized
by the Constitution of the State of IHinois or the statutes of the State of lllinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter} holding ] ves [X] No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered ves[ ] No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone {spouse, ] ves[X] No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any  [7] ves[X] No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of lllinois, or any palitical action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, [ Yes X No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of Illinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

{All vendors must compiete regardiess of annual bid, offer, or contract value)}
(Subcantractors with subcontract annual value of mare than $50,000 must complete)

If you answered “Yes” in Step 4 or Step S, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. Renee Cipriano,
partner, is presently registered as a lobbyist an behalf of The Center for inquiry and on behalf of Dynegy.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

{All vendors must complete regardless of annual bid, offer, or contract vaiue)
{(Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to Bruce P. Weisenthal.

1. Do you hold or are you the spouse or minor child who holds an elective office in the State of [JyesXIno
Ilinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or [ yes X No
agencies of State government and receive compensation for such employment in excess of
60% (5106,447.20) of the salary of the Governor?

3. Areyou or are you the spouse or minor child of an officer or employee of the Capital [Jves X no
Development Board or the lllinois Toll Highway Authority?

4. Have you, your spouse, or an immediate family member who lives in your residence D Yes E No
currently or who lived in your residence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5.  If you answered yes to any question in 1-4 above, please answer the following: Do you, your [Jves[]No
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor (5177,412.00)?

6. If you answered yes to any question in 1-4 above, please answer the following: Is there a [Jves[]nNo
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor's distributable income or an amount of distributable income in excess of two times
the salary of the Governor ($354,824.00)?

STEP 5
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

{Complete only if bid, offer, or contract has an annual value over $50,000)
(Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: Bruce P. Weisenthal

1. Do you currently have, or in the previous 3 years have you had State employment, including g Yes D No
contractual employment of services?
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2. Has your spouse, father, mother, son, or daughter, had State employment, including
contractual employment for services, in the previous 2 years? D Yes B No

3. Do you hold currently or have you held in the previous 3 years elective office of the State of ] ves [X] No
lllinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of Illinois or the statutes of the State of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter} holding [] Yes [X] No
elective office currently or in the previous 2 years?

5. Do you hold or have you held in the previous 3 years any appointive government office of [] Yes [X] No
the State of lllinois, the United States of America, or any unit of local government authorized
by the Constitution of the State of Illinois or the statutes of the State of Illinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding D Yes @ No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered 7] ves [X] No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, | YesE No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any D YesE No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of lllinois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, DYQS No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of lllinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

{All vendors must complete regardiess of annual bid, offer, or contract value)
___{Subcontractors with subcontract annual value of more than $50,000 must complete}

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. In the past three
years, Bruce P. Weisenthal has provided services to the lllinois Finance Authority, {liinois Housing Development
Authority, and The Illinois State Toll Highway Authority.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

(All vendors must complete regardless of annual bid, offer, or contract value)
(Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to Owen E. MacBride.

1. Do you hold or are you the spouse or minor child who holds an elective office in the State of [ yes X no
filinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or [ Yes X No
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3.  Areyou or are you the spouse or minor child of an officer or employee of the Capital [ ves X No
Development Board or the lllinois Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence [ Yes X No
currently or who lived in your residence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5.  If you answered yes to any question in 1-4 above, please answer the following: Do you, your El Yes D No
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor (5177,412.00)?

6. If you answered yes to any question in 1-4 above, please answer the following: Is there a [Jves[]nNo
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor’s distributable income or an amount of distributable income in excess of two times
the salary of the Governor ($354,824.00)?

STEP 5
| POTENT!AL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

(Complete only if bid, offer, or contract has an annual value over $50,000)
(Subcontractors with subcontract annual vatue of more than $50,000 must comptete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are pravided: Owen E. MacBride
state of lllinois Chief Procurement Office General Services 6
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1. Dovyou currently have, or in the previous 3 years have you had State employment, including [ Yes X No
contractual employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including
contractual employment for services, in the previous 2 years? (X ves[INo

3. Do you hold currently or have you held in the previous 3 years elective office of the State of [Jves[X] No
Illinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of Hlinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding [] Yes [X] No
elective office currently or in the previous 2 years?

5. Do you hold or have you held in the previous 3 years any appointive government office of D ves [X] No
the State of lllinois, the United States of America, or any unit of local government authorized
by the Constitution of the State of Hlinois or the statutes of the State of Illinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone {spouse, father, mother, son, or daughter) holding ] Yes X] No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered [X] Yes [ ] No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, [] ves X No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any DYesIX No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of Illinois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse,  []yes[<] No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of illinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

(Al vendors must complete regardless of annual bid, offer, or contract value)
(Subcontractors with subcontract annual vaiue of more than $50,000 must complete)

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. Owen E. MacBride’s
wife is a faculty member at both the University of lllinois and Illinois State University and has contracts to teach courses.
Owen E. MacBride is a registered lobbyist in the State of Illinois with the tllinois Secretary of State.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

{All vendors must complete regardless of annual bid, offer, or cantract value)
{Subcontractors with subcontract annual value of more than $50,000 must complete)

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to Maggie Hickey.

1. Do you hold or are you the spouse or minor child who hoids an elective office in the State of [vesXI No
lllinois or hold a seat in the General Assembly?

2. Have you, your spouse, or minor child been appointed to or employed in any offices or Yes [ | No
agencies of State government and receive compensation for such employment in excess of
60% ($106,447.20) of the salary of the Governor?

3.  Areyou or are you the spouse or minor child of an officer or employee of the Capital [ Yes XI No
Development Board or the Illinois Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence Yes D No
currently or who lived in your residence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5. I youanswered yes to any question in 1-4 above, please answer the following: Do you, your [ ves @ No
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)?

6. Ifyouanswered yes to any question in 1-4 above, please answer the following: Is there a [ yes [ no
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor’s distributable income or an amount of distributable income in excess of two times
the salary of the Governor (5354,824.00)?

STEPS
POTENTIAL CONFLICTS OF INTEREST RELATING TO' PERSONAL RELATIONSHIPS

(Complete only if bid, offer, or contract has an annuat vaiue over 550,000}
(Subcontractors with subcontract annual value of more than $50,000 must camplete)

Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: Maggie Hickey
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1. Do you currently have, or in the previous 3 years have you had State employment, including E Yes D No
contractual employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including -
contractual employment for services, in the previous 2 years? [ Yes B No

3. Do you hold currently or have you held in the previous 3 years elective office of the State of 7] yes [X] No
ilinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of Illinois or the statutes of the State of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) helding [ Yes X no
elective office currently or in the previous 2 years?

S. Do you hold or have you held in the previous 3 years any appointive government office of [ ves [ ] No
the State of lllinais, the United States of America, or any unit of local government authorized
by the Constitution of the State of IHinois or the statutes of the State of lllinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone (spouse, father, mather, son, or daughter} holding [ ves R No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered [ ves X No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, DYes@ No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any [T yes[X] No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of lllinois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, DYeSE No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of lllinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

(All vendors must complete regardless of annual bid, offer, or.contract value}
{Subcontractors with subcontract annual value of more than $50,000 must complete)

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. Maggie Hickey held
the position f Executive Inspector General for the Agencies of the lilinois Governor from 2015-2018.
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STEP 4
PROHIBITED CONFLICTS OF INTEREST

{All vendors must complete regardiess of annual bid, offer, or contract value)
(Subcontractors with subcontract annual value of more than $50,000 must camplete}

Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above. Please provide the name of the person for which responses are provided: The following answers apply
only to David A. Fitzgerald.

1. Do you hold or are you the spouse or minar child who holds an elective office in the State of [ Yes X No
Hlinois or hold & seat in the General Assembly?

2.  Have you, your spouse, or minor child been appointed to or employed in any offices or [ Yes X No
agencies of State government and receive compensation for such employment in excess of
60% (5106,447.20) of the salary of the Governor?

3. Areyou or are you the spouse or minor child of an officer or employee of the Capital [] Yes P No
Development Board or the lllinois Toll Highway Authority?

4.  Have you, your spouse, or an immediate family member who lives in your residence [ ves X No
currently or who lived in your residence within the last 12 months been appointed as a
member of a board, commission, authority, or task force authorized or created by State law
or by executive order of the Governor?

5.  If you answered yes to any question in 1-4 above, please answer the following: Do you, your [Jves[Ino
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total
distributable income or an amount of distributable income in excess of the salary of the
Governor ($177,412.00)?

6.  If you answered yes to any guestion in 1-4 above, please answer the following: Is there a (JYes[INo
combined interest of self with spouse or minor child more than 15% in the aggregate of the
vendor’s distributable income or an amount of distributable income in excess of two times
the salary of the Governor ($354,824.00)?

STEP 5
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS

{Complete only if bid, offer, or contract has an annual value over 550,000}
(Subcontractors with subcontract annual value of mare than $50,000 must complete)

Step S must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1,
Option 6 above.

Please provide the name of the person for which responses are provided: David A. Fitzgerald
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1. Doyou currently have, or in the previous 3 years have you had State employment, including [Jves X No
contractual employment of services?

2. Has your spouse, father, mother, son, or daughter, had State employment, including -
contractual employment for services, in the previous 2 years? [ ves X No

3. Do you hold currently or have you held in the previous 3 years elective office of the State of [ Yes X No
Ilinois, the government of the United States, or any unit of local government authorized by
the Constitution of the State of lllinois or the statutes of the State of lllinois?

4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding [ ves X] No
elective office currently or in the previous 2 years?

5. Do you hold or have you held in the previous 3 years any appointive government office of [ Yes [X] No
the State of lllinois, the United States of America, or any unit of local government authorized
by the Constitution of the State of Iliinois or the statutes of the State of Hlinois, which office
entitles the holder to compensation in excess of expenses incurred in the discharge of that
office?

6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding [ yes X No
appointive office currently or in the previous 2 years?

7. Do you currently have or in the previous 3 years had employment as or by any registered D Yes E No
lobbyist of the State government?

8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, Yes[ | No
father, mother, son, or daughter) that is or was a registered lobbyist?

9. Do you currently have or in the previous 3 years had compensated employment by any [] YesX] No
registered election or re-election committee registered with the Secretary of State or any
county clerk in the State of lllinois, or any political action committee registered with either
the Secretary of State or the Federal Board of Elections?

10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, [] Yes X No
father, mother, son, or daughter) who is or was a compensated employee of any registered
election or reelection committee registered with the Secretary of State or any county clerk in
the State of lllinois, or any political action committee registered with either the Secretary of
State or the Federal Board of Elections?

STEP 6
EXPLANATION OF AFFIRMATIVE RESPONSES

(All vendors must complete regardless of annual bid, offer, or contract value}
__(Subcontractors with subcontract annuaf value of more than $50,000 must complete)

If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but
is not limited to the name, salary, State agency or university, and position title of each individual. David A. Fitzgerald is a
Federal registered lobbyist (not a lobbyist with the State of Itlinois).
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST

STEP 7
POTENTIAL CONFLICTS OF INTEREST

RELATING TO DEBARMENT & LEGAL PROCEEDINGS

(Complete only if bid, offer, or contract has an annual value aver $50,000)
(Subcontractors with subcontract annual vatue of more than $50,000 must complete)

This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole
proprietor disclosed in Step 1.

Please provide the name of the person or entity for which responses are provided: See names listed in Attachment A
and Schiff Hardin LLP.

1. Within the previous ten years, have you had debarment from contracting with any []ves X No
governmental entity?

2. Within the previous ten years, have you had any professional licensure discipline? [(Jves X No
3. Within the previous ten years, have you had any bankruptcies? |:] Yes @ No
4. Within the previous ten years, have you had any adverse civil judgments and administrative ~ [] Yes [X] No

findings?

5. Within the previous ten years, have you had any criminal felony convictions? [Jves X No

If you answered “Yes”, please provide a detailed explanation that includes, but is not limited to the name, State agency
or university, and position title of each individual. N/A

STEP 8
DISCLOSURE OF CURRENT AND PENDING CONTRACTS

(Complete only if bid, offer, or contract has an annual value over $50,000)
{Subcontractors with subcontract annual value of more than $50,000 must complete)

If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contracts, pending contracts, bids, proposals,
subcontracts, leases or other cngoing procurement relat+ionships with units of State of lllinois government?

(X Yes [} No.

If “Yes”, please specify below. Additional rows may be inserted into the table or an attachment may be provided if
needed.

[ Agency | Project Title l Status [ Value [ Contract |
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FINANCIAL DISCLOSURES AND CONFLICTS OF INTEREST

Procurement Bulletin ¥
Iinois Finance Issuer’s Counsel Services | Ongoing Illinois Procurement
Authority Bulletin
tlinois Housing Issuer’s Counsel Services | Ongoing IDHR Public Contracts
Development Number: 36-3184453
Authority lllinois Procurement

Bulletin: 22035104

The Illinois State Bond Counsel Services Became effective linois Procurement
Toll Highway February 1, 2013 Bulletin
Authority

Please explain the procurement relationship: Schiff Hardin has provided various bond counsel, issuer's counsel,

disclosure counsel, and other financial services to numerous lllinois agencies for more than 20 years.

STEP 9
SIGN THE DISCLOSURE

(Al vendors must complete regardless of annual bid, offer, or contract value)
[(Subcantractors with subcontract annual value of,more than $50,000 must complete),

This disclosure is signed, and made under penalty of perjury for all for-profit entities, by an authorized officer or
employee on behalf of the bidder or offeror pursuant to Sections 50-13 and 50-35 of the lilinois Procurement Code. This
disclosure information is submitted on behalf of:

Name of Disclosing Entity: Schiff Hardin LLP

Signatu Date: April 30, 2018

Printed Name:
Title: Partner
Phone Number: 312.258.5560

Email Address: bweisenthal@schiffbardin.com
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Attachment A
Schiff Hardin Partners {as of April 26, 2018}

In response to Step 7, questions 1-5, the answer for each individual is no.

Partner Name Office % Range
Abendroth, Thomas W. Chicago >=1% and <2%
Aly, Imron T. Chicago >=4% and <5%
Bart, Susan Chicago >=1% and <2%
Bateman, Marguerite Washington D.C. >=1% and <2%
Blickenstaff, David C. Chicago <1%
Bonebrake, Stephen J. Chicago >=1% and <2%
Burt, Antony S. Chicago >=2% and <3%
Crispi, Thomas M. New York >=1% and <2%
Cygal, Everett J. Chicago >=1% and <2%
De Martino, Ralph V. Washington D.C. >=1% and <2%
Deeb, Daniel J. Chicago >=1% and <2%
Delucia, Louis T. New York >=1% and <2%
Dengel, Paul E. Chicago >=1% and <2%
Dragich, Stephen J. Chicago >=2% and <3%
Drogin, Jack P. Washington D.C. >=1% and <2%
Eisenstein, Marci A. Chicago >=2% and <3%
Faycurry, Joann Ann Arbor >=1% and <2%
Fitts, Sarah A. W. New York >=1% and <2%
Galo, Matthew G. Chicago >=1% and <2%
Geise, Elizabeth R. Washington D.C. >=2% and <3%
Hartman, Stacie R. Chicago >=1% and <2%
Hickey, Maggie Chicago 0%
Hyman, Barry S. Chicago >=1% and <2%
Isaacs, Steve Chicago >=2% and <3%
Judge, Jenathan M. Chicago >=1% and <2%
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Partner Name Office % Range
Kling, Andrew A. Chicago >=3% and <4%
Knohl, Kevin C. Chicago >=2% and <3%
Kolton, Kevin L. Chicago >=1% and <2%
Krasovec, Joseph J. Chicago >=1% and <2%
Mackey, Paul G. New York <1%
Maloney, Sean T. Chicago <1%
McGuinness, Christine New York >=1% and <2%
McHugh, David P. Chicago >=1% and <2%
Minkus, Robert J. Chicago >=1% and <2%
Mock, Matthew B. Chicago >=1% and <2%
Montgomery, Virgil R. Chicago >=1% and <2%
Morency, Paula J. Chicago >=1% and <2%
Patel, Saiesh Chicago >=3% and <4%
Peters, Charles H.R. Chicago >=1% and <2%
Pickens, Scott E. Chicago >=1% and <2%
Pluth, Robert R. Chicago >=1% and <2%
Prewitt, Matthew F. Chicago >=1% and <2%
Rabinovich, Marina New York >=1% and <2%
Roberts, Kenneth M. Chicago >=3% and <4%
Rodriguez, Gabrie! M. Chicago >=1% and <2%
Rose, Felice M Chicago >=1% and <2%
Ross, Valerie E. Washington D.C. >=1% and <2%
Scrudato, Paul New York >=1% and <2%
Selman, Russell 8. Chicago >=3% and <4%
Severson, Sarak K. Chicago >=1% and <2%
Sperling, Frederick J. Chicago >=2% and <3%
Sternberg, Mark A. Chicago >=1% and <2%
Stetter, Debra L. Chicago >=1% and <2%
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State of lllinois Chief Procurement Office General Services

Partner Name Office % Range
Weisenthal, Bruce P. Chicago >=3% and <4%
White, Thomas P. Chicago >=1% and <2%
Wierenga, Robert J. Ann Arbor >=1% and <2%
Williams, Jay Chicago >=1% and <2%
Worden, John S. San Francisco >=1% and <2%
Young, Alexander B. Chicago >=1% and <2%
Zgliniec, Jason L. Chicago <1%
Attar, Mark M. Washington D.C. 0%
Baker, Jeremy S. Chicago 0%
Bengel, Lauralyn G. Chicago 0%
Berry, Jill New York 0%
Beugelmans, Maurico San Francisco 0%
Bollinger, Chris L. Chicago 0%
Bowman, Diana Chicago 0%
Brown, Lisa Chicago 0%
Brutman, Laura C. New York 0%

Cart, Jean-Paul San Francisco 0%
Copenhaver, Stephen M. Chicago 0%
Cross, Melody Chicago 0%
Diedrich, Adam Chicago 0%
Engel, Nathan A. Lake Forest 0%
Eskelsen, Todd R. Washington D.C. 0%
Fitzgerald, David A. Washington D.C. 0%
Frankel, James E. New York 0%
Freedman, Robert M. New York 0%
Giles, David P. Chicago 0%
Greenwalt [Il, Paul E. Chicago 0%
Hanahan, Michael J. Chicago 0%
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Partner Name Office % Range
Heftman, Lawrence Chicago 0%
Hsu, John K. Washington D.C. 0%
Jennings, Jacquelynne M. San Francisco 0%
Joshi, Bina Chicago 0%
Juffernbruch, Thamas K. Chicago 0%
Jurva, Jon K. Chicago 0%
Ketcham, Paula M. Chicago 0%
Kokolis, Aphrodite Chicago 0%
Levy, Katherine Lake Forest 0%
Lloyd, Neil Chicago 0%
Loring, David Chicago 0%
Lustbader, Brian G. New York 0%
Lutzky, Barry |. New York 0%
Lyons, Frank Chicago 0%
MacDonald, Ann H. Chicago 0%
MacVey, Amanda Chicago 0%
Mann, Henry Lee Chicago 0%
Masters, Catherine Chicago 0%
Montgomery, Jane E. Chicago 0%
More, Joshua R. Chicago 0%
Moskowitz, lvan W. New York 0%
Muething, Robert J. Atlanta 0%
Murillo, Marisa Chicago 0%
Nathan, Harold S. New York 0%
Nelson, Kevin Chicago 0%
Noll, Steve Chicago 0%
Novak, Lauren Chicago 0%
Orudjev, F. Alec Washington D.C. 0%
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{ certify that:

The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be issued
to me), and

| am not subject to backup withholding because: {(a) | am exempt from backup withholding, or {b}) { have not been
notified by the internal Revenue Service (IRS] that | am subject to backup withholding as a result of a failure to report all
interest or dividends, or (¢} the IRS has notified me that | am no longer subject to backup withholding, and

I'am a U.5. person {including a U.S. resident alien).

If you are an individual, enter your name and SSN as it appears on your Social Security Card,

if you are a sole proprietor, enter the owner’s name on the name line followed by the name of
the business and the owner’s 55N or EiN.

If you are a single-member LLC that is disregarded as an entity separate from its owner, ents
the owner's name on the name line and the D/B/A on the business name line and enter the owner's 55N
or EiN.

if the LLC is a corporation or partnership, enter the entity’s business name and EIN and for
corporations, attach IRS acceptance letter (CP261 or CP277).

For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN.

Name: Bruce P. Weisenthal
Rusiness Name: Schiff Hardin LLP

Taxpavyer Identification Number:

Social Security Number: N/A

or

Employer dentification Number_

Legal Status {check one}:

[ individual [ ] Governmental

[ sole Proprietor ?:j Nonresident alien

2 Partnership { ] Estate or trust

:j Legal Services Corporation & Pharmacy {Non-Corp.}

[ 1 Tax-exempt ':j Pharmacy/Funeral Home/Cemetery {Corp.}

[] Corporation providing or billing

B Corporation NOT providing or billing

Signature of Authorized Representative:

Date: April 30,2018

S Limited Liability Company

¥

medical and/or health care services {select applicable tax classification]

medical and/or health care services

icit
olicit

a

tion!
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THA - Toll Highway Authority

Purchase Order

Vendor Number: VODG10820
Schiff Hardin LLP

233 S. Wacker Drive
Suite 7100

Chicago, IL 60606
cresser@schiffhardin.com
{(312) 258-5500

DOoUuzm<

VENDOR INSTRUCTIONS:
PURCHASE ORDER REQUIREMENTS - STATE OF ILLINOIS AGENCIES

Prior to commencement of billable work, delivery of supplies or rendering of any
service on a Purchase Order:

~Initial Purchase Order/Contract - All parties, including the State and vendor, must
fully execute the contract in its entirety.

-Release from an existing Purchase Order/Contract - The vendor must recsive a
Purchase Order signed by the State Agency and attached in BidBuy. Note, for any

Page 1 of 2
19-857THA-LEGAL-P-10250

P.O. Date: 6/26/2019

Purchase Order Number

19-557THA-LEGAL-P-
10250

Master Contract? N
Contract/Ob #:

O~ DT—~TW

Ship To - CA

2700 Ogden Avenue
Central Administration
Downers Grove, IL 60515
us

Email:

(630) 241-6800

~ - @

Contract Administrator
PO Box 3094

Lisle, IL 60532-8084
us

Email:

(630} 241-6800

additional requirements see specific State Agency instruction. T
0O
PURCHASE ORDERS REQUIREMENTS - OTHER PURCHASING ENTITIES
~Please see specific requirements provided by the purchasing entity.
Shipping Method: Fraight Terms:

Shipping Terms:
Solicitation (Bid) No.. 19-557THA-LEGAL-B-6396
Contract Begin Date: 07/15/2018 Contract End Date: 07/14/2024

Payment Terms: NA

Delivary Calendar Day(s}AR.C. 15

tem # 1
Class-item 961-49

Schiff Hardin LLP 233 South Wacker Drive, Suite 7100, Chicago, 1L 80606 Conlract Value for initial term is $173,777 78, with a maximum value not
to exceed $208,533.34. Contract Value for renewal terms are valued at $208,473.00. Total Amount of Award is $382 250 78

Quantity Unit Price UoM Discount % Total A?;s;wnm Tax Rate Tax Amount Fraight Total Cost
1.00 $173,777.78 EA 000% $000 $0.00 §000 $173,777.78
TAX: §$ 000
FREIGHT: $000

TOTAL: $173777.78




The undersigned agree to the Terms and Conditions as acknowledged by the Vendor
and maintained in the State of lilinois’ e-procurement system. This agreement consists
of all terms as maintained in the state's e-procurement system inclusive of attached
documents. The Vendor affirms that the Certifications and Financial Disclosures and
Conflicts of Interest are true and accurate as of the date of the Vendor's execution of
this Agreement. State documents will prevail in the event of a conflict between State
and Vendor documents and information. The undersigned agree to the Terms and
Conditions of this agreement:

OFFICIAL SIGNATURES:
VendorName:

Vendor
Signature:

Printed Name:

Title:

Phone #:

Email:

Date:

llinois State Toll

State of lllinois Agency or Other Purchasing Entity X
Highway Authority

Procuring State Agency or Entity:

Official
Signatu

Printed Name: John Donato
Chief of Procurement

Title:

Designee Signature:

Printed Name:

Title:
¢ {/’ 5
Date: 7.»/ s g
I 7 7
Legal
Signature

Printed Name:

Title:

Date:

Fiscal
Signature:

Printad Name:

Titte:

Date:

FOR STATE OF ILLINOIS USE ONLY:

Acq. Type: Source Sel Method:

Using Agency Funding Source
Detailed Expenditure Object Code:
Approp. Acct Code:
Award Code-
Original Proc. Method
Subcontractors Disclosed:
Subcontraciors Utllized:
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19-557THA-LEGAL-P-10250

APPROVED
By: Mary Hart

Phone#: (630) 241-6800

BUYER





