STATE OF ILLINCIS -
GOVERNOR’S OFFICE OF MANAGEMENT AND BUDGET
CONTRACTUAL AGREEMENT

~ THIS AGREEMENT, entered into by and between Drinker, Biddle & Reath, LLP, 191 N. Wacker
Drive, Suite 3700, Chicago, Hlinois 60606 (the “Coniractor™), and the Governor’s Ofﬁce of Management
and Budget (“GOMB™).

WHERFAS, GOMB, in accordance with the Illinois Procurement Code, conducted a compefitive
Request for Proposal process in June 2009 for legal services with regard to the offering of its State of
Illinois Bonds and Certificates, including General Obllgauon Bonds and Certificates and Build Iilinois
Bonds;

"WHEREAS, the Contractor was selected among several firms on the basis of overall ability o perform |
such legal services, and taking into consideration fotal cost to the State of IHinois;

WHERFAS, GOMB bas a need, as specified in Appendix A, for professional and fegal services with
regard to the offerings of the State of Tllinois General Obligation Bonds, Taxable Build America Bonds,
June Series 2010-4, Competitive Sale and 2010-5, Negotiated Sale (the “Bonds™; and

WHEREAS, the Contractor is qualified to and has agreed to perform such professional and specialized
services. ‘

WITNESSETH, that GOMB does hercby agree to retain the Contractor and the Comractor hereby
accepts such retention upon the terms and conditions hereinafier provided.

ARTICLE 1, TERM: Subject to the provisions for termination as hereinafter provided, this Agreement
shall become effective on May 17, 2010 and will terminate on Aungust 31, 2010.

ARTICLE 2, DUTIES: The Contractor shall provide the services specified in Appendix B.

ARTICLE 3, COMPENSATION: The Contractor shall be compensated by GOMB for the services
contracted for in accordance with the provisions established in Appendix C of this Agreement.

ARTICLE 4, TERMINATION/EXTENSION: Either party may terminate this Agreement at any time
upon five (5) calendar days writien notice to-the other party. Upon termination.the Confractor shall be
paid for work satisfactorily completed prior to the date of termination. The term of this Agreement may
be extended for a similar or lesser term if agreed wpon in writing and signed by both parties. Any such
extension shall be attached to this Agreement and made a part herein as though it were incorporated and
included herein.

ARTICLE 5, BILLING: The Contractor shall submif an invoice at or subsequent to the closing of the
Bonds to GOMB for services performed.

a. FEach invoice shall be itemized, listing the services perfmmed

b. The amount shown on each invoice for labor costs shall be in accordance with the rates described
herein under “Compensation”. :

c. All such invoices shall also contain a statement which reads substantially as follows: The
Contractor hereby certifies that the services supplied and expenses incurred as stated in the
attached invoice have met all of the required standards set forth in the Contractual Agreement for
Legal Services.



d. All such invoices shall be signed by the Contractor and shall set out the Contractor’s tax
identification number as set forth in Article 20 of this Agreement.

e. All invoices for services performed and expenses incurred by the Contractor prior to July 1% of
each contract year must be presented to GOMB no later than the following August 1% in order to
ensure prompt payment under this Agreement.

Notwithstanding any other provision of this Agreement, GOMB shall not be obligated to make
payment to the Contractor on invoices presented after August ist following the end of a contract
year. Failure by the Contractor to present such invoices prior to August st may require the
Contractor to seek payment of such invoices through the Illinois Court of Claims and the Hlinois
General Assembly (30 ILCS 105/25).
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ARTICLE 6, PAYMENT: GOMB will use its best efforts to secure payment for the services furnished
and expenses incurred under this Agreement within sixty (60) days afer the date of closing. Payment will
be made in the amount earned to date of invoice less previous partial payments.

a. Final payment shall be made upon determination by GOMB that all requirements under this
Agreement have been completed, which determination shall not be unreasonably withheld. Such
final payment will be made subject to adjustment after completion of an audit of the Contractor’s
records as provided for in this Agreement. GOMB may waive audit at its option,

b. All recordkeeping shall be in accordance with sound accounting standards.
ARTICLE 7. PROGRESS REPORTS: The Contractor shall keep GOMR fully informed as fo the

progress of all matters covered by this Agreement. The Contractor shall promptly farnish GOMB with
copies of all documents prepared in connection with the services rendered under this Agreement.

ARTICLE 8, SUBCONTRACTING: Subcontracting, assignment, or transfer of all or part of the
interests of the Contractor in the work covered by this Agreement shall be prohibited without prior
consent of GOMB.

a. Inthe event GOMB gives such consent, the terms and conditions of this Agreement shall apply to
and bind the party or parties to whom such work is subcontracted, assigned, or transferred as fully
and completely as the Coniractor is hereby bound and obligated.

b. Where the Contractor is providing professional and artistic services, the names and addresses of |
all subcontiractors utilized by the Contractor with the consent of GOMB shall be listed in an
amendment to this Agreement together with the amticipated amount of money which the
subcontractor is expected to receive pursuant to this Agreement (30 JLCS 500/35-40).

¢. The Contractor shall not employ any person or persons employed by GOMB at any time during
the term of this Agreement for any work required by the terms of this Agrecment.

ARTICLE 9. WORK PRODUCT: All documents, data and records produced by the Contractor in
carrying out the Comtracior’s obligations and services hereunder, withont limitation and whether
preliminary or final, shall become and remain the property of GOMB,

a. GOMB shall have the right to use all such documents, data and records without restriction or
limitation and without compensation to the Contractor and the Contractor shall have no right or
interest therein.

b. Upoen completion of the services hereunder or at the termination of this Agreement, all such
documents, data and records shall, at the option of GOMB, be appropriately arranged, indexed
and delivered to GOMB by the Contractor.

c. Any documents, data and records given to or prepared by the Contractor under this Agreement
shall not be made available o any outside individual or organization by the Contractor without
prior written approval of GOMB. Any confidential and proprietary, non-public information
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secured by the Contractor from GOMB in connection with canrying out the services under this
Agreement shall be kept confidential unless disclosure of such information is approvcd in writing
by GOMB or unless disclosure otherwise is required by law.

ARTICLE 10, INABILITY TO PERFORM: The Contractor agrees that if, because of death or any
other occurrence beyond the control of the Contractor, it becomes impossible for any principal or
prmclpals of the Confractor to render the services set forth in the Agreement, neither the Contractor nor
the surviving principals shall be relieved of their obligations to complete performance thereunder.
However, in such an occurrence, GOMB, at its own option, may immediately terminate the Agreement
upon written notice to the Contractor.

-

ARTICLE 11, EMPLOYMENT STATUS:

a. Services rendered pursuant fo this Agreement are not rendered as an employeé of the State of
Illinois and amounts paid pursuant to this Agreement do not constitute compensation paid to an
employee.

b. GOMB assumes no liability for actions of the Contractor under this Agreement and this
Agreement is not subject to the State Indemnification Act (5 ILCS 350/1, et seq.). ’

ARTICLE 12, AVATLABILITY OF APPROPRIATIONS (30 ILCS 500/20-60): GOMB’s obligations
hereunder shall cease immediately, without further payment being required, in any year for which the
General Assembly of the State of Illinois or other legally applicable funding source fails to make an
appropriation sufficient to pay such obligation. GOMB shall give the Contractor notice of such
termination for funding as soon as practicable afier GOMB becomes aware of the failure of funding.

ARTICLE 13, LIABILITY: GOMB does not assume any liability for acts or omissions of the
Contracior and such lability rests solely with the Contractor in accordance with applicable law.

ARTICLE 14, BREACH: Any material breach of this Agreement by the Contractor will allow GOMD
to terminate this Agreement without penalty and have other available relief in accordance with applicable
law. Failure to declare a breach on one occasion does not act as a waiver to declare a breach on another
oCCasion.

ARTICLE 15, RIGHT TO AUDIT: The Contractor agress that GOMB or its representative(s) shall
have the right to examine any of the Contractor’s records which directly relate to this Agreement (30
TLCS 500/20-65).

ARTICLE 16, CONFLICT OF INTEREST: The Contractor agrees to comply with the provisions of
the Tlinois Procurement Code prohibiting conflicts of interest (30 ILCS 560/30-13 and 50-35) and the
terms, conditions and provisions of those Sections apply to this Agreement and are made a part of this
Agreement the same as though they were incorporated and included herein. If any State of lilinois officer
or employee has a prohibited interest, this Agreement may be cancelled without charge or penalty to
GOMB or the State of Iilmois.

ARTICLE 17, LEGAL ABILITY TO CONTRACT: The Contractor certifies it is under no legal
prohibition on contracting with GOMB or the State of Illinois, has no known conflicts of interest and
further specifically certifies that:

a. The Contractor will comply with applicable provisions of the U.S, Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act (42
U.S.C. 12101 et seq.) and applicable rules in performance under this Agreement.

b. Neither the Contractor nor any. person associated with the Contractor is in default on an
educational loan (5 ILCS 385/3). '



The Contractor has informed the Director of GOMB in writing if any person associated
with the Contractor was formerly employed by that agency and has received an early
retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the Ilinois
Pension Code, and acknowledges that contracts made without the appropriate filing with
the Auditor General are not payable from the “contractual services” or other
appropnation line items. The Contractor or any person associated with the Contractor
have not received an early retirement incentive in or after 2002 under Section 14-108.3.or
16-133.3 of the Illinois Pension Code, and acknowledges that contracts in violation of
Section 15a of the State Finance Act are not payable from the “contractual services” or
other appropriation line items. (30 ILCS 105/15a).

Neither the Contractor nor any person associsted with the Contractor has been convicted
of bribing or attempting to bribe an officer or employee of the State or any other state,
nor has made an admission on the record of having so bribed or attempted to bribe (30
ILCS 500/50-5).

If the Contractor or any person associated with the Contractor has been c:onthed of a
felony, at least five years have passed after the date of completion of the sentence for
such felony, unless no person held responsible by a prosceutor’s office for the facts upon
which the conviction was based continues to have any involvement with the busmms 30
ILCS 500/50-10).

Neither the Contractor nor any person associated with it is barred from being awarded a
contract because the Contractor or any person associgted with it is delinquent in the
payment of any debt to the State (or if delinquent has entered into a deferred payment
plan 1o pay the debt), and the Contractor acknowledges that GOMB may declare this
Agreement void if this certification is false (30 TLCS 300/58-11) or if the Contractor or
any person associated with it Jater becomes delinquent and has not entered into a deferred
payment plan to pay off the debt. (30 ILCS 500/50-60).

The Contractor shall collect and remit Illinois Use Tax on all sales of tangible personal
property into the State in accordance with provisions of the Illinois Use Tax Act (30
TLCS S00/50-12) and acknowledges that failure to comply can resolt in the contract
being declared void.

Neither the Coniractor nor any person associated with it has paid any mopey or valuable
thing to induce any person to refrain from bidding on a State contract, nor has the
Contractor or any person associated with it accepted any money or other valuable thing,
or acted upon the promise of same, for not bxddmg on a State contract (3¢ ILCS 500/50-

25).
Neither the Conl:actor nor any person associated with it is in vielation of the “Revolving
Door” Section of the Hlinois Procurement Code (30 ILCS 500/50-30).

The Contractor will report to the Illinois Attorney General and the Chief Procurement
Officer any suspected collusion or other anticompetitive practice among any bidders,
offerors, confractors, proposers or employees of the State (30 ILCS 500/56-40; 50-45;
56-50).

The Contractor will, pursuant 1o the Dmg Free Workplace Act, pmv:de a drug free
workplace, and shall not permit any person associated with the Contractor to engage in
the unlawful manufacture, distribution, dispensation, possession or use of a controlied
substance in the performance of the Agreement. This certification applies to contracts of
$5,000 or more with individuals; and, to entities with twenty-five (25) or more employees
{30 ILCS 580).

The Contractor does not and shall not participate in an international boycott in violation
of the U.5. Export Administration Act of 1979 or the applicable regulations of the U.S.
Department of Commerce. This certification applies to contracts that exceed $10,000 (30
EL.CS 582).
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V.

Neither the Contractor nor any person associated with it has been convicted of the offense
of bid rigging or bid rotating or any similar offense of any state or of the United States
(720 YLCS 5/33E-3; E-4).

The Contractor complies with the Ilinois Department of Human Rights Act and ruleg
applicable to public contracts, including equal employment opportunity, refraining from
unlawful discrimination, and baving wnnen sexual harassment policies (775 TLCS 3/2-
105).

The Contractor does not pay dues o, or mﬁnburse or subsidize payments by -its
employees for, any dues or fees to any “discriminatory club” (775 ILCS 25/2).

The Contractor complies with the State Prohibition of Goods from Forced Labor Act that
in relation to a public works projects, no foreign-made equipment, materials, or suppﬁes
furnished to GOMB or the State under the Agreement may be produced in whole or in
part by forced labor, convict Isbor, or indentured labor uwnder penal sanction (PA 93-
0307

The Contractor certifies that no officer, director, partner or other manageriaj agent of the
contracting business has been convicted of a felony under the Sarbanes-Oxley Act of
2003 or a Class 3 or Class 2 felony under the lilinois Securities Law of 1953 for a peried
of five years prior to the date of the bid or Agreement. The Contractor acknowledges
that GOMB shall declare the Agreement void if this certification is false (30 ILCS
500/50-10.5).

The Contractor certifies that it has not committed a willful or knowing violation of the
Environmental Protection Act (relating to Civil Ponslties under the Environmental
Protection Act) within the last five (5} years, and is therefore not barred from being
awarded a contract. The Contractor acknowledges that if GOMB later determines that
this certification was falsely made, GOMB may declare the contract void. (3¢ ILCS
500/50-14). '

The Contractor certifies in accordance with Public Act 94-0264 that no foreign-made
equipment, materials, or supplies furnished to the State under the contract have been
produced in whole or in part by the labor of any child under the age of 12.

The Contractor certifies that it is not m violation of Section 30-14.5 of the lllinois

_ Procurement Code, which states: “Gwners of residential buildings who have committed 2

willful or knowing viclation of the Lead Poisoning Prevention Act (410 XLCS 45) are
pmhxbxted from doing business with the State of IIlmons or any State agency until the
violation is mitigated.”

The Contractor warrants and certifies that it and, to the best of its knowledge, its
subconiractors have and will comply with Executive Order No. 1 (2007). The Order
generally prohibits contractors and subconiractors from hirmg the then-serving

~ Governor’s family meémbers to lobby procurement activities of the State, or any other unit

of government in Illinois inclnding local governments if that procurement may result in a
contract valved at over $25,000. This prohibition also applies to hiring for that same
purpose any former State employee who had procurement authority at any time during
the one-year period preceding the procurement lobbying activity.

The Contractor certifies that it has read, understands, and is in compliance with Public
Act 95-971 and will not make or solicit a contribution that will violate the Act. In
general, Public Act 95-971 contains new registration and reporting requirements for
certain vendors, as well as limitations on political contributions by certain vendors and
their affiliates. These requirements shall be effective for the duration of the term of office
of the incumbent Govemor or for a period of 2 years after the end of the contract term,
whichever is longer.

The Contractor further certifies, in accordance with Public Act 95-971, as applicable:
S ;



[1 The Contractor is not required to register as a business entity with the
State Board of Elections.

or

1  The Contractor has registered as a business entity with the State Board
of Elections and acknowledges a continuing duty to update the
registration as required by the Act. A copy of the official certificate of
registration as issued by the State Board of Elections is aftached.

- The Contractor acknowledges that the State may declare this Contract void without any
additional compensation due to the Contractor if this certification is false or if the
Contractor (or any of its affiliated persons or entities) engages in conduct that violates
Public Act 95-971.

ARTICLE 13, RECORDS AND DOCUMENTATION: The Contractor shall maintain, for a minimum

of three (3) years after the completion of the contract, adequate books, records, and supporting documents

to verify the amounts, recipients, and uses of all disbursements of funds passing in conjunction with the

contract; the contract and all books, records, and supporting documents related to the contract shall be

available for review and audii by the Auditor General; and the Contractor agrees to cooperate fully with

any audit conducted by the Auditor General and to provide full access to all relevant materials. Failure to

maintain the books, records, and supporting documents required by this Section shall establish a
presumption in favor of the State of Illinois for the recovery of any funds paid by the State of Ilinois

under the contract for which adequate books, records, and supporting documentation are not available to

support their purported disbursement (30 ILCS 500/20-65). .

ARTICLE 19, SOLICITATION FOR EMPLOYMENT: The Contractor agrees to give notice to
GOMB’s Ethics Officer if the Contractor or any person associated with the Contractor solicits or intends
1o solicit for employment any of GOMB’s employees during any part of the procurement process or
during the term of the contract.

ARTICLE 20, FEDERAL TAXPAYER IDENTIFICATION NUMBER AND LEGAL STATUS
DISCLOSURE: Under penalties of perjury, I certify that the name, taxpayer identification number, and
legal status listed below are correct.

Name: Drinker, Biddle & Reath LLP
EIN: 23-1423089
Legal Status

Individual Goveramental entity
Owner of sole proprietorship Nonresident alien mdividual
Partnership Estate or legal trust
Legal Services Corporation Pharmacy (Non-Corp.)
Tax-exemnpt : Pharmacy/Funeral Home/Cemetery (Corp.)
Corporation providing or billing X Limited Liability Company (select
medical and/or health care services applicable tax classification)

' D = disregarded entity
Corporation NOT providing or billing C corpotation
medical and/or health care services X P= partnership



ARTICLE 21, NOTICES:  All notices required under the terms of this agreement shall be delivered
in person or by certified or registered mail with return receipt to the last known address of the parties
hereto. : v

ARTICLE 22, LAWS OF ILLINOIS:; This agreement shall be governed in all respects by the laws of
the State of Ilinois. Any claim against GOMB or the State of Illinois arising out of this Agreement must
be filed exclusively with the Iilinois Court of Claims.

ARTICLE 23, ENTIRE AGREEMENT: This instrument contains the entire agreement of the parties.
The Agreement may not be changed orally, but only by agreement in writing signed by the party whom
enforcement of any waiver, modification, extension, or discharge is sought,

IN WITNESS WHEREOF, the parties hereunto set their hands and seals.

<SIGNATURE PAGE FOLLOWS>



IN WITNESS WHEREOF, the partics hereto duly authorize this Agreement by affixing their signatures
below. "

STATE OF ILLINOQIS DRINKER, BIDDLE & REATH, LLP
GOVERNOR’S OFFICE OF ‘

MANAG]{MZENT AND BUDGET

g fﬁ B S R R

David H. Vanght  Name: Edvin Gtz
Director :

Governor’s Office of Management and Budget N

Title: H B ¥ B8, 3::;‘ ﬁu‘"’w

Date: Date: E/} °Ja-"°~




APPENDIX A

NEED FOR SERVICE:

GOMB is responsible for the issuance of all State of Illinois Bonds and Certificates.

The financial community requires an approving opinion by & qualified bond counsel as to the legality of
the Bonds.

Therefore, it is necessary for GOMB to obtain these specialized legal services and opinions from a
qualified bond counsel. : .



APPENDIX B

DESCRIPTION OF SERVICES:

a.

Providing such legal counsel o GOMB with respect o the planning, drafting, format and content of
the Official Statement and Official Notice of Bond Sale, if applicable, for the Bond sale undertaken
by GOMB.

Drafting and preparation of supporting documents included in the transcript with respect to Bond
issue, including Bond Order authorizing the issuance of Bonds, proceedings of the Director of
GOMB and Governor confirming sale of the Bonds, and other miscellaneous and closing
documents.

Furnishing Bond printer with Bond forms and text of approving opinions, examining printer’s
proof, approving final printer’s proof, authorizing printer to proceed with printing Bonds, if
applicable.

Examination of all executed documents evidenéing the proceedings authorizing the issuance and
sale of the Bonds. ’

Attendance ai the sale and delivery of the Bonds.

Providing final approving legal opinicns to GOMB and the purchaser of the Bonds.

Providing such other legal counsel and review as may be requested by GOMB with respect 1o the
Bonds and sale of the Bonds.

Advise GOMB with respect to the disclosure rules of the SEC,

Consult with other attorneys at the request of GOMB regarding preparation of Continuing
Disclosure Undertakings to ensure consistency.
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APPENDIX C

COMPENSATION FOR SERVICES:

The Contractor shall receive, as full payment for services under this Agreement, reimbursement of the
Contractor’s reasonable, actual direct costs incurred in fulfilling the terms of this Agreement, in
accordance with the rates and provisions established below, to an amount not to exceed $156,000 during
the term of this Agreement.

The Contractor shall be paid a total fee of $20,000 for State of Illinois General Obligation Bonds, Taxable
Build America Bonds, June Series 2010-4, Competitive Sale; plus, the Contractor shall be paid an amount
not o exceed $1,000 for reimbursement of out-of-pocket expenses paid by the Contractor, including
reimbursement of transcript costs as well as costs related to the pubhshmg of notices, as approved in
advance by GOMB.

The Contractor shall be paid a total fee of $125,000 for State of Illinois General Obligation Bonds,
Taxable Build America Bonds, June Series 2010-5, Negotiated Sale; plus, the Contractor shall be paid an
amount not 1o exceed $10,000 for reimbursement of out-of-pocket expenses paid by the Contractor,
including reimbursement of transcript costs as well as costs related to the publishing of notices, as
approved in advance by GOMB.
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STATE OF ILLINOIS
GOVERNOR’S OFFICE OF MANAGEMENT AND BUDGET
CONTRACTUAL AGREEMENT

THIS AGREEMENT, entered into by and between Acacia Financial Group, Inc., Four Greentree Center,
Suite 206, Maltron, NJ 08053 (the “Contractor”), and the Governor’s Office of Management and Budget

(“GOMB™).

WHEREAS, in June 2009, GOMB conducted a competitive Request for Proposal process, in accordance
with the Illinois Procurement Code, for financial advisory services related to the offering by the State of
Illinois (the “State™) of certain bonds and certificates, including General Obligation Bonds and

Certificates and Build [llinois Bonds;

WHEREAS, the Contractor was selected among several firms to provide financial advisory services on
the basis of its overall ability to perform such services and taking into consideration total cost to the State;

WHEREAS, GOMB has a need for professional and specialized financial advisory services with regard
to the offering of the State of Illinois General Obligation Bonds, Taxable Build America Bonds, June
Series 2010-4, Competitive Sale and 2010-5, Negotiated Sale (the “Bonds™); and

WHEREAS, the Contractor is qualified and has agreed to perform such professional and specialized
services.

WITNESSETH, that GOMB does hereby agree to retain the Contractor and the Contractor hereby
accepts such retention upon the terms and conditions hereinafter provided.

ARTICLE 1, TERM: Subject to the provisions for termination as hereinafter provided, this Agreement
shall become effective on May 17, 2010 and will terminate on August 31, 2010.

ARTICLE 2, DUTIES: The Contractor shall provide financial advisory services. The principal matters
for which the State requires the Contractor’s financial advisory services (collectively the “Services™) are:

a. The Contractor agrees to act as financial advisor, and to perform financial advisory services related
to the offering of Bonds which may be issued by the State during the term of this Agreement. The
Contractor shall, in accordance with the Agreement:

i. advise GOMB concerning the security, structure, terms and conditions of the financing related
to the issuance of the Bonds;

ii. facilitate communication as requested between GOMB and the investment community,
including rating agencies, underwriters and prospective purchasers;

iii. advise GOMB in connection with any negotiations relating to the Bonds to be offered;

iv. communicate with appropriate counsel, including bond counsel, on behalf of GOMB;

v. facilitate the preparation of all necessary documentation related to the issuance of Bonds; and

vi. take such incidental or related actions on behalf of GOMB or the State as may be appropriate.

b, The Contractor shall perform the Services in full compliance with all applicable federal and State
law, regulation, tax rulings, judicial and administrative orders and decrees, and also subject to and in
compliance with MSRB Rule G-38.

ARTICLE 3, COMPENSATION: The Contractor shall be compensated for Services as set forth in
Appendix A, the terms of which are incorporated herein this Agreement, based on the total principal
amount of each Series of Bonds issued during the term hereof this Agreement. Notwithstanding any
provision to the contrary, the Contractor’s total compensation for Services shall not exceed $151,000.



ARTICLE 4, TERMINATION/EXTENSION: Either party may terminate this Agreement at any time
upon five (5) calendar day's written notice to the other party. Upon termination, the Contractor shall be
paid for work satisfactorily completed prior to the date of termination. The term of this Agreement may
be extended for a similar or lesser term if agreed to upon in writing and signed by both parties. Any such
extension shall be attached to this Agreement and made a part hereof as though it were incorporated and

included herein,

ARTICLE 5, BILLING: Ceontractor shall submit an invoice at or subsequent to the closing of the Bonds
to the GOMB for services performed.

a. Each invoice shall be itemized, listing the services performed.

b. The amount shown for costs on all invoices shall be in accordance with the rates described in the
“Compensation” provisions hereof.

c. All such invoices shall also contain a statement which reads substantially as follows: The Contractor
hereby certifies that the services supplied and expenses incurred as stated in the attached invoice
have met all of the required standards set forth in the Agreement for Services.

d. Al such invoices shall be signed by the Contractor’s anthorized representative and shall include the
Contractor’s tax identification number as set forth in Article 20 hereof this Agreement.

e. All invoices for services performed and expenses incurred by the Contractor prior to July 1 of each
contract year must be presented to GOMB no later than the following August 1™ in order to ensure
prompt payment under this Agreement.

f.  Notwithstanding any other provision of this Agreement, GOMB shall not be obligated to make
payment to the Contractor on invoices presented after August 1¥ following the end of a contract year.
Contractor’s failure to present such invoices prior to the above date may compel Contractor to seek
payment of such invoices through the Tlinois Court of Claims and the Illinois General Assembly (30
ILCS 105/25).

ARTICLE 6, PAYMENT: GOMB will use its best efforts to secure payment for Services within sixty
(60) days after its receipt of an invoice as set forth above. Any prior partial payment shall be netted from
the sum of the payment described herein.

a. Final payment shall be made upon GOMB’s determination that all requirements hereunder have been
met, which determination shall not be unreasonably withheld. Such final payment will be made
subject to adjustment after completion of an audit of Contractor’s records as provided for in this
Agreement. GOMB may waive audit at its option.

b.  All recordkeeping shall be in accordance with sound accounting standards.

ARTICLE 7, PROGRESS REPORTS: The Contractor shall keep the GOMB fully informed as to the
progress of all matters covered by this Agreement. The Contractor shall promptly furnish the GOMB with
copies of all documents prepared in connection with the services rendered under this Agreement.

ARTICLE 8, SUBCONTRACTING: Subcontracting, assignment, or transfer of any part of the interest
of Contractor in the Services is prohibited without prior consent of GOMB.

a. In the event GOMB gives such consent, the terms and conditions of this Agreement shall apply to
and bind the party or parties to whom such work is subcontracted, assigned, or transferred as fully
and completely as the Contractor is hereby bound and obligated.

b.  The names and addresses of all subcontractors utilized by the Contractor with GOMB consent shall
be listed in an amendment to this Agreement together with the anticipated amount of compensation
which the subcontractor is expected to receive pursuant to this Agreement (30 ILCS 500/35-40).

¢. The Contractor shall not employ any person or persons employed by GOMB at any time during the
term of this Agreement for any work required by the terms of this Agreement.
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ARTICLE 9, WORK PRODUCT: All documents, data and records produced by the Contractor in
carrying out its obligations and providing Services hereunder, without limitation and whether preliminary

or final, shall become and remain the property of GOMB.

a. GOMB shall have the right to use all such documents, data and records without restriction, limitation
or campensation to the Contractor and the Contractor shall have no right or interest therein.

b. Upon completion of the Services or upon termination hereof, all such documents, data and records
shall, at GOMB’s option be appropriately arranged, indexed and delivered to it by the Contractor.

¢.  Any documents, data and records given to or prepared by the Contractor under this Agreement shall
not be made available to any outside person or entity by the Contractor without GOMB’s prior
written approval. Any confidential and proprietary, non-public information secured from GOMB by
the Contractor in connection with providing the Services shall be kept confidential unless disclosure
of such information is previously approved in writing by GOMB or is otherwise required by law.

ARTICLE 10, INABILITY TO PERFORM: The Contractor agrees that if, because of death or any
other occurrence beyond Contractor’s control, it becomes impossible for any principal of the Contractor
to render the Services, neither Contractor nor any surviving principals shall be relieved of the obligation
to complete performance thereunder. However, in such an occurrence, GOMB, at its own option, may
immediately terminate the Agreement upon written notice to the Contractor.

ARTICLE 11, EMPLOYMENT STATUS:

a. Services rendered pursuant to this Agreement are not rendered as an employee of the State and
amounts paid pursuant hereto do not constitute compensation paid to an employee.

h.  GOMB assumes no liability for actions of the Contractor under this Agreement and this Agreement
is not subject to the State Indemnification Act (5 ILCS 350/1, ef seq.).

ARTICLE 12, AVAILABILITY OF APPROPRIATIONS (30 ILCS 500/20-60): GOMB’s
obligations hereunder shall cease immediately, without further payment being required, in any year for
which the General Assembly of the State or other legally applicable funding source fails to make an
appropriation sufficient to pay such obligation. GOMB shall give the Contractor notice of such
termination for funding as soon as practicable after GOMB becomes aware of the failure of funding.

ARTICLE 13, LIABILITY: GOMB does not assume any lability for acts or omissions of the
Contractor and such liability rests solely with the Contractor in accordance with applicable law,

ARTICLE 14, BREACH: GOMB may terminate this Agreement without penalty and shall have
recourse to all relief available under applicable law in the event of any material breach hereof by
Coniractor. Failure to declare a breach on one occasion does not act as a waiver to declare a breach on
another occasion.

ARTICLE 15, RIGHT TO AUDIT: The Contractor agrees that GOMB and its representatives shali
have the right to examine any Contractor records which directly relate to this Agreement (30 ILCS
500/20-65).

ARTICLE 16, CONFLICT OF INTEREST: The Contractor agrees to comply with the provisions of
the Illinois Procurement Code prohibiting conflicts of interest (30 ILCS 500/50-13 and 50-35) and the
terms, conditions and provisions of such Sections shall apply hereto and are made a part hereof this
Agreement as though they were incorperated and included herein. If any State officer or employee has a
prohibited interest, this Agreement may be cancelled without charge or penalty to GOMB or the State.

ARTICLE 17, LEGAL ABILITY TO CONTRACT: The Contractor certifies that it is under no legal
prohibition on contracting with GOMB or the State, has no known conflicts of interest and further
specifically certifies that:
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a)

b)
c)

d)

£)

)

Ly)

D

The Contractor will comply with applicable provisions of the U.S. Civil Rights Act, Section 504 of
the Federal Rehabilitation Act, the Americans with Disabilities Act (42 U.S.C. 12101, e? seq.} and

applicable rules in performance under this Agreement.
Neither the Contractor nor any of its principals is in default on an educational loan (5 ILCS 385/3).

The Contractor has informed the GOMB Director in writing if any of its employees was formerly
employed by GOMB and received an early retirement incentive prior to 1993 under Section 14-108.3
or 16-133.3 of the Illinois Pension Code, and acknowledges that contracts made without the
appropriate filing with the Auditor General are not payable from the “contractual services” or other
appropriation line items. No principal of Contractor received an early retirement incentive in or afier
2002 under Section 14-108.3 or 16-133.3 of the Pension Code, and Contractor acknowledges that
contracts in violation of Section 15a of the State Finance Act are not payable from the “contractual
services” or other appropriation line items (30 ILCS 105/152).

The Contractor has not been convicted of bribing or attempting to bribe an officer or employee of the
State or any other governmental unit, nor has the Contractor or any of its principals made an
admission on the record of having so bribed or attempted to bribe (30 ILCS 500/50-5).

If the Contractor has been convicted of a felony, at least 5 years have passed since completion of the
sentence therefor, unless no person held responsible by a prosecutor’s office for the facts upon which
the conviction was based continues to have any involvement with the business (30 ILCS 500/50-10).

The Contractor is not barred from being awarded a contract because the Contractor is delinquent in
the payment of any debt to the State (or if delinquent has entered into a deferred payment plan to pay
the debt), and the Contractor acknowledges that GOMB may declare the Agreement void if this
certification is false (30 ILCS 500/50-11) or if the Contractor later becomes delinquent and has not
entered into a deferred payment plan to pay off the debt. (30 ILCS 500/50-60).

The Contractor shall collect and remit Hlinois Use Tax on all sales of tangible personal property into
the State in accordance with provisions of the Illinois Use Tax Act and acknowledges that failure to
comply can result in the contract being declared void (30 ILCS 500/50-12).

The Contractor has not paid any money or valuable thing to induce any person to refrain from
bidding on a State contract, nor has the Contractor accepted any money or other valuable thing, or
acted upon the promise of same, for not bidding on a State contract (30 ILCS 500/50-25).

The Contractor is not in violation of the “Revolving Door” section of the [llinois Procurement Code
(30 ILCS 500/50-30).

The Contractor will report to the Illinois Attorney General and GOMB’s Chief Procurement Officer
any suspected collusion or other anticompetitive practice among any bidders, offerors, contractors,
proposers or employees of the State (30 ILCS 500/50-40, /50-45, /50-50).

The Contractor will, pursuant to the Drug Free Workplace Act, provide a drug free workplace, and
shall not engage in the unlawful manufacture, distribution, dispensation, possession or use of a
controlled substance in the performance of the Agreement. This certification applies to: all contracts
of $5,000 or more with individuals; and, to entities with 25 or more employees (30 ILCS 580).

The Contractor is not participating and shall not participate in an international boycott in violation of
the U.S. Export Administration Act of 1979 or the applicable regulations of the U.S. Depariment of
Commerce. This certification applies to all contracts exceeding $10,000 (30 ILCS 582).

The Contractor has not been convicted of the offense of bid rigging or bid rotating or any similar
offense of any state or of the United States (720 ILCS 5/33E-3, 5/33E-4),

The Contractor complies with the Illinois Department of Human Rights Act and rules applicable to
public contracts, including equal employment opportunity, refraining from unlawful discrimination,
and having written sexual harassment policies (775 ILCS 5/2-105).

The Contractor does not pay dues to, or reimburse or subsidize payments by its employees for, any
dues or fees to any “discriminatory club” (775 ILCS 25/2).
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p)

Q)

The Contractor complies with the State of Illinois Prohibition of Goods from Forced Labor Act and
acknowledges that no foreign-made equipment, materials, or supplies furnished under the Agreement
may be produced in whole or in part by forced labor, convict labor, or indentured labor under penal

sanction (PA 93-0307).

The Contractor certifies that none of its officers, directors, partners or other managerial agents has
been convicted of a felony under the Sarbanes-Oxley Act of 2003 or a Class 3 or Class 2 felony
under the Illinois Securities Law of 1953 for a period of § years prior to the date of its bid or this
Agreement. The Contractor acknowledges that GOMB shall declare the Agreement void if this
certification is false (30 ILCS 500/50-10.5).

The Contractor certifies that it has not committed a willful or knowing violation of the
Environmental Protection Act (relating to Civil Penalties under the Environmental Protection Act)
within the last five (§) years, and is therefore not barred from being awarded a contract by the State.
If GOMB later determines that this certification was falsely made by the Contractor, the Contractor
acknowledges that GOMB may declare the contract void. (30 ILCS 500/50-14).

The Confractor certifies that no foreign-made equipment, materials, or supplies furnished to the State
hereunder was produced in whole or part by the labor of any child under the age of 12 (PA 94-0264).

The Contractor certifies that it is not in violation of Section 50-14.5 of the Illincis Procurement
Code, which states: “Owners of residential buildings who have committed a willful or knowing
violation of the Lead Poisoning Prevention Act are prohibited from doing business with the State of
Illinois or any State agency until the violation is mitigated” (410 ILCS 45).

The Contractor warrants and certifies that it and, to the best of its knowledge, its subcontractors have
and will comply with Executive Order No. 1 (2007). The Order generally prohibits contractors and
subcontractors from hiring the then-serving Governor’s family members to lobby procurement
activities of the State, or any other unit of government in Illinois including local governments if that
procurement may result in a contract valued at over $25,000. This prohibition also applies to hiring
for that same purpose any former State employee who had procurement authority at any time during
the one-year period preceding the procurement lobbying activity.

The Contractor certifies that it has read, understands, and is in compliance with Public Act 95-971
and will not make or solicit a contribution that will violate the Act. In general, Public Act 95-971
contains new registration and reporting requirements for certain vendors, as well as limitations on
political contributions by certain vendors and their affiliates. These requirements shall be effective
for the duration of the term of office of the incumbent Governor or for a period of 2 years after the
end of the contract term, whichever is longer.

The Contractor further certifies, in accordance with Public Act 95-971, as applicable:

[ 1 The Contractor is not required to register as a business entity with the
State Board of Elections.

or

X The Contractor has registered as a business entity with the State Board
of Elections and acknowledges a continuing duty to update the
registration as required by the Act. A copy of the official certificate of
registration as issued by the State Board of Elections is attached.

The Contractor acknowledges that the State may declare this Contract void without any additional
compensation due to the Contractor if this certification is false or if the Contractor (or any of its
affiliated persons or entities) engages in conduct that violates Public Act 95-971.

ARTICLE 18, RECORDS AND DOCUMENTATION: The Contractor shall maintain, for a minimum

of three (3) years after the completion of the contract, adequate books, records, and supporting documents
to verify the amounts, recipients, and uses of all disbursements of funds passing in conjunction with the
contract; the contract and all books, records, and supporting documents related to the contract shall be
available for review and audit by the Auditor General; and the Contractor agrees to cooperate fully with

50f8



any audit conducted by the Auditor General and to provide full access to all relevant materials. Failure to
maintain the books, records, and supporting documents required by this Section shall establish a
presumption in favor of the State for the recovery of any funds it has paid under the Agreement for which
adequate books, records, and supporting documentation are not available to support their purported
disbursement (30 ILCS 500/20-65).

ARTICLE 19, SOLICITATION FOR EMPLOYMENT: The Contractor agrees to give notice to
GOMB’s Ethics Officer if the Contractor or any person associated with the Contractor solicits or intends
to solicit for employment any of GOMB’s employees during any part of the procurement process or
during the term of the contract.

ARTICLE 20, FEDERAL TAXPAYER IDENTIFICATION NUMBER AND LEGAL STATUS
DISCLOSURE: Under penalties of perjury, [ certify that the name, taxpayer identification number, and
legal status listed below are correct.

Mame; Acacia Financial Group, Inc.
EIN: 20-4775407
Legal Status
Individual Governmental entity
Owner of sole proprietorship ______Nonresident alien individual
Partnership Estate or legal trust
Legal Services Corporation Pharmacy (Non-Corp.)
Tax-exempt Pharmacy/Funeral Home/Cemetery (Corp.)
Corporation providing or billing Limited Liability Company (select
medical and/or health care services applicable tax classification)
D = disregarded entity
X _ Corporation NOT providing or billing C = corporation
medical and/or health care services P = partnership

ARTICLE 21, NOTICES: All notices required under the terms of this Agreement shall be delivered
in person or by certified or registered mail with return receipt to the last known address of the parties

hereto,

ARTICLE 22, LAWS OF ILLINOIS: This Agreement shall be governed in all respects by the laws of
the State of Illinois. Any claim against the GOMB or the State of Illinois arising out of this Agreement
must be filed exclusively with the linois Court of Claims.

ARTICLE 23, ENTIRE AGREEMENT: This instrument contains the entire agreement of the parties.
The Agreement may not be changed orally, but only by agreement in writing signed by the party whom
enforcement of any waiver, modification, extension, or discharge is sought.

IN WITNESS WHEREOF, the parties hereunto set their hands and seals, on the day and in the year
written below.

<SIGNATURE PAGE FOLLOWS>
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IN WITNESS WHEREOF, the parties hereto duly authorize this Agreement by affixing their signatures below.

STATE OF ILLINOIS
GOVERNOR’S OFFICE OF MANAGEMENT AND BUDGET

David H. Vaught
Director
Date:

ACACIA FINANCIAL GROUP, INC.

Name: Noreen P, White
Title: Co-President
Date: Mav 18, 2010
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APPENDIX A

COMPENSATION:

Subject to the limitations set forth in this Agreement, the Contractor shall be paid a fee of $20,000 for
State of Illinois General Obligation Bonds, Taxable Build America Bonds, June Series 2010-4,
Competative Sale; plus, an amount not to exceed $1,000 for reimbursement of out-of-pocket expenses
paid by the Contractor and approved in advance by GOMB

Subject to the limitations set forth in this Agreement, the Contractor shall be paid a fee of $125,000 for
State of Illinois General Obligation Bonds, Taxable Build America Bonds, June Series 2010-5,
Negotiated Sale; plus, an amount not to exceed $5,000 for reimbursement of out-of-pocket expenses paid
by the Contractor and approved in advance by GOMB

Payment for financial advisory fees associated with the sale of the Bonds shall be made from proceeds of
the Bond issuance,
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STATE OF ILLINOIS
GOVERNOR'S OFFICE OF MANAGEMENT AND BUDGET
CONTRACTUAL AGREEMENT

THIS AGREEMENT. cntered into by and between Shanahan & Shanahan LLP, 230 West Monroe

and Budget TGOMB™.

WIHEREAS, GOMB. in accordance with the lllinois Procurement Code, conducted a competitive
Reguest for Proposal process in June 2009 for legal services with regard to the offering of its State of
Hlinois Bonds and Centificates, including General Obligation Bonds and Certificates and Build Hlinois
Bonds:

WHERFEAS, the Contractor was selected among several firms on the basis of overall ability to perform
suwch legal services, and 1aking inte consideration 1otal cost to the State of Hlinois;

WHERFEAS, GOMB has a need, as specified in Appendix A, for professional and legal services with
pard to the offering of the State of linots General Obligation Bonds, Taxable Build America Boads,
vs 20:0-4, Competitive Sale of June 2010 and State of Hlinois General Obligation Bonds, Taxable
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SWYHERFAS, the Contractor s gualitied 1o and has agreed to perform such professional and specialized

RN AN

WITNESSETH. that GOMB does bercbhy agree o retain the Contractor and the Contractor hereby
aceepts such retention upon the termus and conditons hereinatier provided.

ARTICLE 1, TERM: Subject to the provisions for fermination as hereimafler provided, this Agreement
shall become effecrive on May 17, 2010 and will terminate on August 31, 2010,

ARTICLE 2, DUTIES: The Contractor shall provide the services specified in Appendix B.

ARTICLE 3, COMPENSATION: The Contractor shall be compensated by GOMB for the services
contracted tor in accordance with the provisions established in Appendix € of this Agreement,

ARTICLE 4, TERMINATION/EXTENSION: Fither parly may terminate this Apreement a1 any time
upon fve (3) calendar days written notice to the other party. Upon termination the Contractor shall be

4 tor work satistactortly completed prior to the date of termination. The term of this Agreement may
be extended for a similar or lesser tenm i agreed to upon in writing and signed by both parties. Any such
extension shall be attached 1o this Agreement and made 2 part herein as though it were incorporated and
included herein.

ARTICLE 5, BILLING: The Contractor shall submit an invoice at or subsequent to the closing of the
Bonds to GOMB for services performed.

2. Fach invoice shall be itemized, listing the services performed.

b The amount shown on each invoice for labor costs shall be in accordance with the rates described
herzin under “Compensation™,

imvoices shall also comain a statement which reads subswantially as follows: The
Contractor hereby certifies that the services supplied and expenses incurred as stated in the
attached imvoree have met all of the required standards set forth in the Contractual Agrecment for

Leual Services.



d. All such invoices shall be signed by the Contractor and shall set out the Contractor’s tax
wentification number as set forth in Article 20 hercof this Agreement.

fasl

All fnvoices for services performed and expenses incured by the Contractor prior 1o July 1% of
each contract year must be presented to GOMB no later than the tollowing August 1% in order to
ensure prompt pavment under this Agreement.

£ Notwithstanding anv other provision of this Agreement, GOMB shall not be obligated to make
pavment 1o the Contractor on invoices presented after August 1st following the end of a contract
vear,  Failure by the Contractor to present such invoices prior to August 1st may require the
Contractor to seek payment of such invoices through the Hinois Court of Claims and the Ilinois
General Assembly (38 1LCS 105/25).

ARTICLE 6, PAYMENT: GOMB will use its best efforts to secure payment for the services furnished
and expenses incurred under this Agreement within sixty (60) days after the date of closing. Pavment will
be made 4y the amount earned 10 date of invoice lexs previous partial payments.

a. Final payvraent shall be made upon determination by GOMB that all requirements under this
Apreement have been completed. which determination shall not be ynreasonably withheld, Such
final paviment will be made subject 1o adjustment after completion of an audit of the Contractor’s
secords as provided for in this Agreement. GOMB may waive audit at its option.

b, Al recordkeeping shall be in accordance with sound accounting standards.
ARTICLE 7, PROGRESS REPORTS: The Conuactor shall keep GOMB fully informed as 1o the

progress of all matters covered by this Agreement. The Contractor shall promptly furnish GOMB with
copies of all documents prepared in connection with the services rendered under this Agreement.

ARTICLYE 8, SUBCONTRACTING: Subconiracting, assignment, or transfer of afl or part of the
interests of the Contractor in the work covered by this Agreement shall be prohibited without prior
consent of GOMB.

1. In the event GOMB gives such consent, the terins and conditions of this Agreement shali apply o
and bind the party or parties to whom such work is subcontracted, assigned, or transferred as fully
and completely as the Contractor is hereby bound and obligated.

b, Where the Contractor is providing professional and artistic services, the names and addresses of
ail subcontractors utilized by the Contractor with the consent of GOMEB shall be listed in an
amendment to this Agreement together with the anticipated amount of money which the
subcontractor is expected o receive pursuant to this Apreement (38 ILCS 500/35-40).

N

¢, The Comractor shall not employ any person o persons employed by GOMB at any time during
the term of this Agreement for any work required by the terms of this Agreement.

ARTICLE 9, WORK PRODUCT: All documents, data and records produced by the Contractor in
carrying our the Contractor’s obligations and services hereunder, without limitation and whether
prefiminary or Gnal, shall become and remain the property of GOMB.

a. GOMD shall have the right 1o use ali such documents, data and records without restriction or
{imitation and without compensation to the Contractor and the Contractor shall have no right or
mterest therein.

b, Upon completion of the services hereunder or at the termination of this Agreement, all such
documents, data and-records shall, at the option of GOMB, be appropriately arranged, indexed
and defivered to GOMDB by the Contractor,

¢ Any documents, data and records given to or prepared by the Contractor under this Agreement
shall not be made available to any outside individual or organization by the Contractor without
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oror wrimten approval of GOMB.  Any confidential and proprictary, non-public information
secured by the Contractor from GOMB in connection with carrying out the services under this
Agreement shall be kept confidential unless disclosure of such information is approved in writing
i GOMB or unless disclosure otherwise i3 required by law.

ARTICLE 10, INABILITY TO PERFORM: The Contractor agrees that if. because of death or any
other oceurrence beyond the control of the Contractor, it becomes impossible for any principal or
principals of the Contractor to render the services set forth in the Agreement, neither the Contractor nor
the surviving principals shall be relieved of their obligations to complete performance thereunder.
However, in such an oceurrence, GOMB, at s own option, may immediately terminate the Agreement
upon written notice 1o the Contractor.

ARTICLE 11, EMPLOYMENT STATUS:

d. Services rendered pursuamt to this Agreement are not rendered as an employee of the State of
Hinois and amounts paid pursuant to this Agreement do not constitute compensation paid to an
emplovee,

b, GOMB assumes no liability for actions of the Contractor under this Agreement and this
Agreement is not subject 1o the State Indemnification Act (5 ILCS 356/1, ¢f seq.).

ARTICLE 12, AVATLABILITY OF APPROPRIATIONS (30 ILCS 500/28-60): GOMB’s obligations
bereunder shall cease immediately, without further payment being required, in any year for which the
Gueneral Assembly of the State of Hinois or other legally applicable funding source fails to make an
appropriation sufficient ro pay such obligation. GOMB shall give the Contractor notice of such
rermination for funding as soon as practicable alter GOMB becomes aware of the failure of funding,

ARTICLE 13, LIABILITY: GOMB does not assume any liability for acts or omissions of the
Contragtor and such Hability rests solely with the Contractor in accordance with applicable law,

ARTICLE 14, BREACH: Any material breach of this Agreement by the Contractor will allow GOMB
1o terminate this Agreement without penalty and have other available relief in accordance with applicabic
fw. Fathire to declare a breach on one oecasion does not act as a waiver to declace a breach on another

OO CASI0oN.

ARTICLE 15, RIGUT TO AUDIT: The Contractor agrees that GOMB or its representative(s) shall
have the right {0 examine any of the Contractor’s records which directly relate 10 this Agreement (30
FLOS S08/20-65).

ARTICLE 16, CONFLICT OF INTEREST: The Contractor agrees to comply with the provisions of
tire Hlinols Procurement Code prohibiting conflicts of interest (30 JLCS 300/50-13 and 50-33) and the
werms, vonditions and provisions of those Sections apply 1o this Agreement and are made a part of this
Agreement the same as though they were incorporated and inchuded herein. I any State of filinois officer
or cmployee has a prohibited interest. this Agreement may be cancelled withoutl charge or penalty to
GOMB or the Swate of lilinois.

ARTICLE 17, LEGAL ABILITY TO CONTRACT: The Contractor cerifies it is under no legal
prolibition on contracting with GOMB or the State of [linois, has no known conflicts of interest and
further specifically certifies that:

a. The Contractor will comply with applicable provisions of the U.S. Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act (42
TS50 12101 e seq.) and applivable rules in performance under this Agreement.
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Neither the Contractor nor any person associated with the Contractor is in default on an
educational loan (8 ILCS 385/3).

‘The Coatractor has informed the Director of GOMB in writing if any person asseciated
with the Contractor was formerly employed by that agency and has received an carly
retirement incentive prior 1o 1993 under Section {4-108.3 or 16-133.3 of the Hlinois
Pension Code, and acknowledges that contracts made without the appropriate filing with
the Auditor General are not payable from the “contractual services” or other
appropriation line items. The Contractor or any person associated with the Contractor
have not recetved an early retirement incentive in or after 2002 under Section 14-108.3 or
16-133.3 of the Hlinois Pension Code, and acknowledges that contracts in violation of
Section 13a of the State Finance Act are not payable from the “contractual services” or
other appropriation line items. {30 ILCS 105/153).

Neither the Contractor nor any person associated with the Contractor has been convicted
of bribing or attempting to bribe an officer or employee of the State or any other state,
nor has made an admission on the record of having so bribed or attempted 1o bribe (30
ILCS 504/50-3).

if the Contractor or any person associated with the Contracior has been convicted of a
felony. at least five vears have passed afier the date of completion of the sentence for
such felony, unless no person held responsible by a prosecutor’s office for the facts upon
which the conviction was based continues to have any involvement with the business (30
1L.CS 500/50-190).

Neither the Contractor nor any person associated with i is barred from being awarded a
contract because  the Contraclor or any person associated with it is delinquent in the
piyment of any debt w the State {(or if delinquent has entered into a deferred payment
nlan to pay the debi), and the Contractor acknowledges that GOMB may declare this
Agreement void if this certification s false (30 1LCS 500/50-11) or if the Contractor or
any person associated with it later becomes delinquent and has not entered into a deferred
paynient plan to pay oft the debt. (30 {LCS 500/50-60).

The Contractor shall collect and remit {ilinots Use Tax on all sales of tangible personal
property nto the Swate in accordance with provisions of the Illinots Use Tax Act {38
1LCS 506/56-12) and acknowledges that failure o comply can result in the contract
being declared void,

Neithwr the Contractor nor any person associated with it has paid any money or valuable
thing to nduce any person to refrain from bidding on a State contract, nor has the
Contractor or any person associated with it accepted any money or other valuable thing,
or acted upon the promise of same, tor not bidding on a State contract (30 ILCS 500/50-
53

Neither the Contractor por any person associated with 1f is in violation of the “Revolving
Door” Seetion of the Himois Procurement Code (38 ILCS S00/50-30).

Phe Contractor will report to the Tilinois Attorney General and the Chief Procurement
Otficer any suspected collusion or other anticompelitive practice among any bidders,
iferors, contractors. proposers or emplovees of the State (30 ILCS 500/30-40; 58-45;
30-56).

The Conteactor will, pursnant to the Drug Free Workplace Act, provide a drug free
worhplace, and shall not permit any persen associated with the Contractor to engage in
the unlawful manufacture, distribution, dispensation, possession or use of a controlied
stibstance i the performance of the Agreement. This certification applies to contracts of
$3,000 or more with individuals: and, to entities with twenty-five (23) or more employees
{30 1ILCS 588).
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Ihe Contractor does not and shall not participate In an international boveott in violation
ot the U.S. Export Administration Act of 1979 or the applicable regulations of the U.S.
Department of Commerce. This certification applies to contracts that exceed $10,000 (30
ILCS 582).

Neher the Contractor nor any person associated with it has been convicted of the offense
of bid rigging or bid rotating or any similar offense of any state or of the United States
(720 ILCS 5/33E-3; B-4).

he Contractor complies with the Ilinois Department of Human Rights Act and rules
applicable to public contracts, including equal employment opportunity, refraining from
unfawtul discrimination, and having written sexual harassment policies (775 ILCS 5/2-
105).

Phe Contractor does not pay dues to, or reimburse or subsidize pavments by its
employees for, any dues or fees to any “discriminatory ¢lub™ (775 ILCS 25/2).

The Contractor complies with the State Prohibition of Goods from Forced Labor Act that
in relation o a public works projects, no foreign-made equipment. materials. or supplics
furnished 10 GOMB or the State under the Agreement may be produced in whole or in
part by toreed labor, convict labor, or indentured laber under penal sanction (PA 93-
03073,

Phe Congractor certibies that no officer, director, partner or other managerial agem of the
vontracting business has beon convicted of a felony under the Sarbanes-Oxlev Act of
2003 or a Class 3 or Class 2 felony under the Hlinots Securities Law of 1953 for a period
of five years prior to the date of the bid or Agreement.  The Contractor acknowledges
that GOMB shall declare the Agreement void f thus certification is false (30 ILCS
500;‘59-1[}.5),

he Comtractor certities that it has not committed a willful or knowing violation of the
‘nvironmentai Protection Act {relating to Civil Penmalties under the Environmental
Protection Act) within the last five (5) vears, and s therefore not barred from being
awarded a contract. The Contractor acknowledges that iff GOMB later determines that
this centificatton wias falsely made, GOMB may declare the contract veid. (30 ILCS
SO0/50-14).

s Contractor certifies in accordance with Publie Act 94-0264 that no foreign-made
rpment, materials, or supplies {ornished to the State under the contract have been

i

produced it whole or in part by the labor of any child under the age of 12,

T et

The Contractor certifies thar it is not in viclation of Section 50-14.5 of the Tlinois
Procurement Code, which stares: “Owners of residential buildings who have committed a
willful or knowing violation of the Lead Polsoning Prevention Act (410 ILCS 45) are
prohibited from doing business with the State of Hhinois or any State agency until the
violaton is mitigated.”

The Contractor warrants and certifies that it and, to the best of its knowledge, s
subeontractors hove and will comply with Exceutive Order No. 1 (2007). The Order
cenerally prohibits contractors and subcontractors  from  hiring the then-serving
Governor's family members to lobby procurement activities of the State, or any other uni
of government m {lhinots including ]0 al governments it that procurement may resultin a
comtract valued at over $25.000.  This prohibition also applies to hiring tor that same
purpose any former State employee who had procurement authority at any time during
the one-vear period preceding the precurement lobbying activity,

The Comractor cenifies that it has read, understands, and is in compliance with Public
Agt 95-971 and will not make or solicit a contribution that will violate the Act. In
general. Public Act 95-971 contains new registration and reporting requirements for
certain vendors. as well as limitations on political contributions by certain vendors and
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sheir affiliates. These requirements shall be effective for the duration of the term of office
i ffiliates. T! 1 ts shall be effective for the duration of the ¢ foff
of the incumbent Governor or for a period of 2 vears after the end of the contract term,
whichever is longer.

The Coentractor further certifies, in accordance with Public Act 95-971, as applicable:

[ The Conuactor is not required to register as a business enfity with the
State Board of Elections.

or

X The Contractor has registered as a business entity with the State Board
ot Elections and acknowledges a continuing duty to update the
registration as required by the Act. A copy of the official certificate of
registration as issued by the State Board of Elections is attached.

Fhe Contractor acknowledges that the State may declare this Contract void without any
additional compensation due 10 the Contractor if this certification is false or if the
Contractor {or any of its affiliated persons or entities) engages in conduct that violates
Public Act 95-971.

ARTICLE 18, RECORDS AND DOCUMENTATION: The Contractor shall maintain, for 2 minimum
of three {3 years after the completion of the contract, adequate books, records, and supporting documents
o vertfy the amounts, recipients, and uses of all disbursements of funds passing in conjunction with the
contract; the contract and all books. records, and supporting documents related to the comtract shall be
avatlable for review and audit by the Auditor General; and the Contractor agrees to cooperate fully with
any audif conducted by the Auditor General and to provide full access to all relevant materials. Failure to
maintain the books, records, and supporting documents required by this Section shall establish a
presumption in favor of the State of lilineis for the recovery of any {unds paid by the State of Hinois
under the contract for which adequate books, records, and supporting doctmentation are not available to
support their purporied disbursement (30 ILCS 500/20-63).

ARTICLE 14, SOLICITATION FOR EMPLOYMENT: The Contractor agrees to give notice te
GOMIVs Bthics Officer if the Contractor or any person associated with the Contractor solicits or intends
o svhicit for emplovment any of GOMB’s emplovees during any part of the procurement process or

during the term of the contract.

ARTICLYE, 20, FEDERAL TAXPAYER IDENTIFICATION NUMBER AND LEGAL STATUS
DISCLOSURE: Under penalties of perjury, [ certify that the name, taxpayer idemtification number, and
lepal status Iisted below are correet.

Mame: Shanahan & Shanahan LLP
EIN: 27-033291¢

{.egal Swtus

Individual ~ Governmental entity

Owner of sole proprietorship _ Nonresident alien individual

X Partnership Estate or legal trust

Legal Services Corporation _Pharmacy (Non-Corp.)

 Tax-exempt ____ Pharmacy/Funeral Home/Cemetery (Corp.)
___ Uorporation providing or billing ___ Lunited Liability Company (select
medical and/or health care services applicable tax classification)

__ >~ disrcgarded entity



Corporation NOT providing or billing ~ C = corporation

medical and/or health care services P = partnership
ARTICLE 21, NOTICES; All notices required under the terms of this agreement shall be delivered

in person or by cenified or registered mail with retura receipt to the last known address of the parties

ARTICLE 22, LAWS OF ILLINOIS: Tins agreement shall be governed in all respects by the laws of
the State of llinois. Any claim against GOMB or the State of lilinois arising out of this Agreement must
b 1ded exclusively with the Hlmows Court of Claims,

ARTICLE 23, ENTIRE AGREEMENT: This instrument contains the entire agreement of the parties.
Yhe Agreement may not be changed orally, but only by agreement in writing signed by the party whom
entorcement of any waiver, modification. extension, or discharge is sought.

IN WITNESS WHEREOF, the parties hereunto set their hands and seals.

<SIGNATURE PAGE FOLLOWS>



N WITNESS WHEREOF. the parties hereto duly authorize this Agreement by affixing their signatures

below,

STATE OF [LLINQIS
GOVERNOR’S OFFICE OF
MANAGEMENT AND BUDGET

s Y N P
Y i’
R et A ! i

avid H. Vaught

8]
Director

Governor's Office of Management and Budget

Date:

SHANAHAN & SHANAHAN LLP
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Title:




APPENDIX A

GUAB 15 responsible for the issuance of all State of Hinois Bonds and Centificates.

Ihe financial community requires an approving opmion by a qualified bond counsel as to the legaliny of
the Bonds.

therefore, 1t is necessary for GOMB o obuin these specialized legal services and opinions from a
guatified bond counsel.
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APPENDIX B

DESCRIPTION OF SERVICES:

ole of the Contractor is that of underwriter’s counsel and, as such, the Coniractor shall assist and
dvise GOMB the underwriier{s) as necessary or appropriate, and at the direction of both or either,

throughout the course of the transaction. Such servives may include the following:

Providing such legal counsel to GOMB with respect to the planning, drafting, formar and content of
the Official Statement and Official Notice of Bond Sale. if applicable, for the Bond sale undertaken
by GOMDB.

Drafting and preparation of supporting, documents included in the transcript with respect to Bond
wsue, inchuding Bond Order authorizing the issuance of Bonds, proceedings of the Dircctor of
GOMB and Governor confinming sale of the Bonds, and other miscellaneous and closing
documents.

ushing Bowd printer with Bond forms and text of approving opinions, examining printer’s
proot. approving final printer’s proot. authorizing printer 1o proceed with printing Bonds, if

applicable,

Examination of all executed documents evidencing the proceedings anthorizing the issuance and

sate of the Bonds,

Attendance at the sale and delivery of the Bonds.
Providing finat approving legal opinions to GOMB and the purchaser of the Bonds.

Providing such other legal counsel and review as may be requested by GOMB with respect to the
Bonds and sale of the Bonds.

Advise GOME with respect to the disclosure rudes of the SEC.

LConsult with other amorneys at the request of GOMB regarding preparation of Continuing
Tiisclosure Undertakings to ensure consisteney.



Phe Conmractor shall reeerve, as full payment for services under this Agreement, reimbursement of the
Uontractor’s reasonable, actual direet costs incurred in fulfilling the terms of this Agreement, in
acvordance with the rates and provisions established below, to an amount not to exceed $146,000, during
the term of this Agreement,

Subject w the limitations set forth in this Agreement, the Contractor shall be paid a fee of 320,000 for
stize of 1hnois General Obligation Bonds, Taxable Build America Bonds, June Series 2010-4,
Competitive Sale; plus, an amount not to exceed 31,000 for reimbursement of out-of-pocket expenses
paid by the Comractor and approved in advance by GOMB

Subsect 10 the Hmitations set forth in this Agreement, the Contractor shall be paid a fee of 3115000 for
Staze of Hinots General Obligation Bonds, Taxable Build America Bonds, June Series 2010-5,
Negotiated Sale: plus, an amouni not to exceed $10,000 for reimbursement of out-of-pocket expenses
paid by the Contractor and approved in advance by GOMB
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