STATE OF ILLINOIS
EXECUTIVE OFFICE OF THE GOVERNOR

GOVERNOR’S OFFICE OF MANAGEMENT AND BUDGET
SPRINGFIELD 62706

PAT QUINN
Governor
May 10, 2010

Dan R. Long

Executive Director

Commission on Government Forecasting and Accountability
703 Stratton Office Building

Springfield, Iilinois 62706

Dear Director Long,

Pursuant to Section 8 of the amended Illinois General Obligation Bond Act, 30 ILCS 330/8 and
Section 21 of the amended Illinois General Obligation Bond Act, 30 ILCS 330/21, the
Governor’s Office of Management and Budget (GOMB) is hereby providing the required cost of
issuance disclosure and truth in borrowing disclosure for each of the following transactions:

1. Competitive sale of State of Illinois General Obligation Bonds, Taxable Build
America Bonds, Series March 2010.

2. Competitive sale of State of Illinois General Obligation Bonds, Taxable Build
America Bonds, Series 2010-2.

3. Negotiated sale of the State of Illinois General Obligation Bonds, Taxable Build
America Bonds, Series 2010-3

Copies of the cost of issuance disclosure and truth in borrowing disclosures have been posted on
the GOMB web site and shall remain for 30 days. In addition, GOMB is providing copies of all
contractual agreements under which costs of issuance were paid to contractors engaged in each
of the three transactions listed above.

Should you have any inquiries into this information, please contact me at (312) 814-7279 or via
e-mail at john.sinsheimer@illinois.gov.

Sincerely,

/Q/lf\

John Sinsheimer
Director of Capital Markets
Governors Office of Management and Budget
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STATE OF ILLINOIS
GOVERNOR'’S OFFICE OF MANAGEMENT AND BUDC —
CONTRACTUAL AGREEMENT CGFA

THIS AGREEMENT, entered into by and between First Southwesl Company, 250 West 57" Street,
Suite 1420, New York, NY 10107 (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 Hlinois Procurement Code, for financial advisory services related to.the offering by. the State of
IWinois (the *State™) of certain bonds and certificates, including General Obligation Bonds and
Certificates and Build Hlinois 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 ¢ost to the-State;

WHEREAS, GOMB has a fieed for professional and specialized financial advisory services with regard
to the offering of the Taxable Build America Bonds, Scries 2010-2 and 2010-3, and General Obligation
Bonds, Taxable Series of March 2010 (the “Bonds™); and

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

WITNESSETH, that GOMB doos hereby agree o 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 tershination as lierefnafier provided, this Agréem’ent
shall become effective on February 23, 2010 and will terminate on May 31, 2010.

ARTICLE 2, DUTIES: The Contractor shall provide financial advisory services related to the offering
of Bonds issued by the State and specified in this Agreement. The principal maiters for which the State
réquives the Contragtor’s financial advisory services (collectively thie “Services™) are:

. For the offerings of Taxable Build America Bonds, Series 2010-2 and General Obligation Bonds,
Taxable. Series of March 2010, the Contractor shall, in accordance with the Agréement:

i. provide a third party verification of the bids submitted for the Bonds; and

ii. provide other advisory services related to the offering of Bonds, as requested by GOMB or the
State.

b. For the offerings of Taxable Build America Bonds, Series 2010-3, the Contracior shall, in
accordance with the Agreement:

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

ii. facilitate commumication as roquested between GOMB and the invesiment community,
including rating agencies, underwriters and-prospective purchasers;

ili, 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 Stale as may be appropriate.
¢. 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.



ENSA ¢ The Contractor shall be coinpensated for Services as set forth in
m;endm___, the terms of which are incorporated herein this Agreement, based on the total principal
amount of each Series of Bonds issued during the term hercof this Agreement.

. EX : Either parly may terminate this Agreement at any time

: upon five (5) calendm' day's wititlon notn,e to the other party. Upon termination, the: Coftitractor shall be
paid for work satisfactorily completed prior to the date of termipation, The term of this Agreement may

“be extended for 4 similar or lesser term if ageced to upon in writing and sigrisd by tioth parties. Any such
extension. shall be attached to this Agreement and made a part hereof as though it were incorporated and
included-herein,

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

8. 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,

¢, Allsuch involces shall also contain a statément 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 get forth in‘the Agroemment for Services.

d. Al such invoicesshall be signed by the Contractor’s, authorized representative and shall inclide the
Contractor’s tax identification riumber as set forth in Article 20 hereofthis Agresment.

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 pr ovision of this Agreement, GOMB shall not be obligated to make
payment to the Contractor on fivoices prgsented 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 invoicesthrough the Jilinois Court of Claims and the Illinois General Assenibly (30
ILCS 105/25).

GOMB will use its best efforts to secure payment for Services within sixty
(60) days aﬁer its receipt of an invoice as set forth above. Any prior partial payment shalt 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

mel, which determination shall not be unreasonably withheld. Such final payment will be made

subject to adjustirient after completlon of an audit of Conlractor’s records as pmvuled for in this
Agreement. GOMB may waive sudit at its option.

b, All recordkeeping shall be in accoidance with sound accounting standards.

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

ARTICLE 8, SUBCONTRACTING: Subcontmcting, assighment, or transfer of any part of the interest
of Contractor ift 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
antl bind the party or parties fo whom such work is subcontracted, assigned, or tiansferred as fully
and completely as the Contractor is hereby bound and obligated.
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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 t_zomper_\sation
which the subcontractor is expected lo receive pursuant to this Agreenient (30-1L.CS.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 Agresment.

ARTICLE 9, WORK PRODUCT: All documents, data and records produced by the Contractor jn

carrying oul its obligations and providing Services hereunder, without limitation and whether prefiminary
or final, shall becone and remain the property of GOMB.

a.  GOMB shall hava the right to use all such documents, data and records without restriction, limitation
or compensation 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 yesords
shall, at GOMB’s option be appropriately arranged, indexed and delivered-to it by the Contractor,

c. Any documents, data and records given to or prepared by the Contractor under this Agreament shiall
ot be made available to any outside person or entity by the Contiactor without. GOMB's prior
written approval. Any confidential and proprietary, non-public information secured fiom GOMB by
the Contractor i connection with providing the Services shall be kept canfidential onless disclosure
of such. information is previously approved in writing by GOMB or is otherwise required by faw.

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 siirviving principals shall be relieved of the obligation
to complete performance thereunder. However, in such an ocourrence, GOMB, at its own option, may
immiediately terminate the Agreement upon ‘written notice to the Contractor,

ARTICLE 11, EMPL ENT STATUS:

4. Services rendered pursuant to this Agreement ave not rendered as an employee of the State and
amounts paid pursuant hereto 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 35071, ef seq.).

ARTICLE 12, AVAILABILITY OF APPROPRIATIONS (30 ILCS 509/_2&59)’ GOMPB’s

obligations hereunder shall cease immediately, without further payment being required, in any year for
which. the General Assembly of the State or other legafly apphcable funding source fails to make an
appropriation sufficient to pay such obligation. GOMB shall give the Contracior notice of such
termination for funding as soon s practicable afler GOMB becomes aware of the failure of funding.

GOMB does not assume any lidbility for acts or omissions of the
Contractor and such liabllnty rests solely with the Contractor in accordance with applicable law.

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

ARTICLE 15, RIGHT TO AUDIT; The Contractor agrees that GOMB and its representatives shall
have the right to examine any Contractor records which directly relate fo this Agreement (30 ILCS

500/20-65).
ARTICLE 16, CONFLICT OF INTEREST; The Contractor agrees to comply with the provisions of

the 1ltinois Procurement Code prohibiting conflicts of interest (30 1L.CS 500/50-13 and 50-35) and the
terms, conditions and provisions of such Sections shall apply hereto and are made a patt hereof this
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Agreement as though they were incorporated 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:

a. The Contractor will comply with applicable provisions of the U.8. Civil Riglits Aot, Section 504 of
the Federal Rehabilitation Act, the Americans with Disabilities Act (42 U.S.C. 12101, ef s¢q.) and
applicable rules in performance under this Agreement.

b. Neither the Contractor nor any of its priricipals is in default on an éducational loai (5 ILCS 385/3).

c. 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 Hlinois Pension Code, and acknowiedges 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 Contracior received an early retirement incentive in or afler
2002 under Section 14-108.3 or 16-133.3 of the Pesnision Code, and Contractor acknowledges that
confracts in violation of Section 15a of the State Finance Act are not. payable froin the “contractual
services” or other appropriation line items (30 1LCS 105/15a). :

d. The Contractor has heen convicted of bribing or attempting to bribe an officer of employes of the
State or any ofhier governmental unit, nor has the Contractor or any of its principals made an
adinission on the record of having so bribed or attempted to bribe (30 ILCS 500/50-5).

e. Ifthe Contractor ias been convicted of a félony, 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 1L.CS 500/50-10).

. The Contractor is not barred from being awarded a contract because the Contractor is delinqueirt 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 wmay 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).

g The Contractor shall collect and remit [llinois 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).

h.  The Contractor has not paid any money or valuable thing to induce any person to refrain firom
hidding 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 1L.CS 500/50-25).

i.  The Contractor is not in violation of the “Revolving Door™ section of the 1llinois Procurement Code
(30 ILCS 500/50-30).

j The Contractor will report to the Illinois Attorney General and GOMB’s Chief Procurement.Officer
any- suspécted 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),

k. The Contractor will, pursuant to the Drug Free Workplace Act, provide a drug fiee workplace, and
shall not engage in the unlawful manufaciure, distribution, dispéensation, 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. Department of
Cominerce. This certification applies to all contracts exceeding $10,000 (30 1LCS 582).

m. 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).
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‘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).

The Contractor somplies with the State of Illinois Prohibition of Goods from Farced Labor Act and
acknowledges that no:foreign-made equipment, materials, or supplies furnished under thie Agréement
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, divectors, parfners 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 lllinois Securities Law of 1953 for a period of 5 years prior to the date of its bid or this
Agreement. The Contracior 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 commiited a willful or knowing violation of the
Environmental Protection Act (relating to Civil Penalties under the Environmental Protection Act)
within the last five {5) yeats, and is therefore not baried from being awarded a contract by the State.
I£'GOMB later determines that this certification was falsely made: by the Contractor, the Contractor
acknowledges that GOMB may declare the contraet void. (30 JLCS 500/50-14).

The Contractor 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 underthe age of 12 (PA 94-0264).

The Contractor certifies that it is not in violation of Section 50-14.5 of the Ulinois Procutement
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
Iilinois or any State agency until the violation js 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. | (2007). The Order generally prohibits confractors amd
subcontractors from hiring the then-seiving Governor’s family members to lobby procuremeit
activities of the State, or any other unit of government in Illinois including local governments if that
procurement may result it a contract valued ai over $25,000. This prohibition atso applies to hiring
for that same purpose any former State employee who had procurement authority al any time during
the one-yenr period preceding the procurement lobbying activity.

Tlie Contractor certifies that it has read, undersiands, and is in compliance with Public Act 95-97{
and will not make or soficit a contribution that will violate the Act. In general, Publie Act 95-971
cohtains new registration and reporting requirements for certain vendors, as well ag limitations on
political contributions by cettain vendors and their affiliates. These requivements shall be effective
for the duration of the term of office of the incunibent Governor or for a period of 2 yeats after the

end of the contract term, whichever is longer.

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

[[] The Coitractor 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 vopy 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 Contidct void without any additional
compensation due to the Contractor if this certification is false or if the Contractor {or any of its
atfiliated persons or entities) engages in conduct that violates Public Act 95-971.
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ARTICLE 18, RECORDS AND DOCUMENTATION: The Contractor shall naintain, for-a minimum
of three (3) years after the completion of the contract, adequate books, wcords, and supporting dotuments
to verify the amounts, recipients, and uses of all disbursements of fiands passing in conjusnction with the
contract; the oontract and all books, records, ‘and supporting documents related to the tontrict shafl be
availablé for review and audit by the Auditor Geéneral; and the Contractor agrees to cooperate fully with
any audit conducted by the Auditor General and to prowde full access to all relevant materials. Failure to
maintain the books, records, and supporting documents required by this Section shall esfablish 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 1 LIC 10N FOR EMPLOYMENT; The Contractor agrees to give notice to
GOMB?’s Ethics Officer if the Contractor or any person associated with the Contractor solitits or intends
to solicit for employrient any of GOMB's employecs during aity part of the procurement. process or
during the ferm of the contract,

ISQ!:QSU Under pemames of perjury, | certify that the name, tawayer identification number, and
legal status hsted below are correct.

Name: Fivst Seuthwest Company
EIN: 75-0708002
Legal Status
_____Individual ___Goveramental entity
_____Owner of sole proprietorship —____Nonresident alien indivichial
_____Partnership ____ Estate or legal trust
___Tax-exempt hospital or extended care facility _____Foreign corporation, partnership, estate, or trust
X Corporation NOT providing or billing medical Other

and/or health care services

ARTICLE 21, NOTICES: Al notices required under the terms of this Agreement shall be deliverad
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 Hlinois drising out of this Agreement
must be filed exclusively with the llinois Court of Claims.

ARTICLE 23, ENTIRE AGREEMENT; This instrument contains ihe 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 WHEREOQF, the parties heréunto set their hands and seals, on ihe 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

-y

David H. Vaught
Director ‘
Date: 2"/ Z ¢ / { 0

FIRST SOUTHWEST COMPANY
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APPENDIX A

COMPENSATION:

The Contractoi’s total compensation for Services shall not exceed $155,000.

For all Services defined in paragraph () of Article 2 of this Agreement relgted to the offéring of Taxable
Build America Bonds, Series 2010-2 and General Obligation Bonds, Taxable:Series of March 2010, the
Contractor shall be paid a total fee of $20,000, 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.

In addition, for all Services defined in paragraph (b) of Article 2 of this Agreement related to the offering
of Faxable Build America Bonds, Series 2010-3, the Contractor shall be paid a fee of $125,000; plus,-ait
amount not to. exceed $5,000 for reimbursement of out-of-pocket expenses paid by the Contractor and
approved.in advance by GOMB,

Compensation for all Services shall be paid from proceeds of Bonds issugd during the temi of this
Agrcpmeﬂt. ‘
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CERTIFICATE OF FINANCIAL ADVISOR

The undersigned is an authorized representative of First Southwest Company, New York,
New York, (“First Southwest™), and as an authorized representative I hereby certify as follows:

I First Southwest is serving as Financial Advisor in connection with the issuance of
Taxable Build America Bonds, Series 2010-2 and 2010-3, anl General Obligation Bonds, Taxable
Series of March 2010 (the “Bonds™),

2, First Southwest did not and will not pay a contingent fee, whether directly or
indirectly, to a third party for having promoted the award of the contract to serve as Financial
Advisor for the Bonds,

-
Dated; Februaryf“f)’ , 2010
Very truly yours,

First Southwest Company

Senior Vice President




STATE OF ILLINOIS
GOVERNOR’S OFFICE OF MANAGEMENT AND BUDG
CONTRACTUAL AGREEMENT

THIS AGREEMENT, entered into by and between Freeborn & Peters LLP, 217-East Monroe Stree{, ‘
Suite 202, Springfield, Illinois 62701 (the “Contractor”), and the Governor’s Office of Management and
Budget (“GOMB”).

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

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

WHEREAS, GOMB has a need, as specified in Appendix A, for professional and legal services with
regard to the offering of the Taxable Build America Bonds, Series 2010-3 (the “Bonds™); and

WHEREAS, the Contractor is qualified to 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 February 23, 2010 and will terminate on May 31, 2010.

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

RTICLE 3, COMPENSATION: The Contractor shall be compensated by GOMB for the services

A
A e e e it ettt
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 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 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.

a. Each 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
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 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 1st following the end of a contract
year. Failure by the Contractor to present such invoices prior to August 1st may require the

. Contractor to seek payment of such invoices through the Illinois 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 the services furnished
and expenses incurred under this Agreement within sixty (60) days after 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 GOMB fully informed as to 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.

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 Contractor is hereby bound and obligated.

b. Where the Contractor is providing professional and artistic services, the names and addresses of
all subcontractors utilized by the Contractor with the consent of GOMB shall be listed in an
amendment to this Agreement together with the anticipated amount of money which the
subcontractor is expected to receive pursuant to this Agreenient (30 IL.CS 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.

ARTICLE 9, WORK PRODUCT: All documents, data and records produced by the Contractor in
carrying out the Contractor’s obligations and 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 or
limitation and without compensation to the Contractor and the Contractor shall have no right or
interest 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 delivered to GOMB 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
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 carrying out the services under this
Agreement shall be kept confidential unless disclosure of such information is approved 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
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 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 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, 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 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 after GOMB becomes aware of the failure of funding.

ARTICLE 13, LIABILITY: GOMB does not assume any liability for acts or omissions of the
Contractor and such liability 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
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 agrees 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
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 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 Illinois officer
or employee has a prohibited interest, this Agreement may be cancelled without charge or penalty to
GOMB or the State of Illinois.

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 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. The Contractor has 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 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 to bribe (30
ILCS 500/50-5).

If the Contractor or any person associated with the Contractor has been convicted 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 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).

Neither the Contractor nor any person associated with it is barred from being awarded a
contract because the Contractor or any person associated with it 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 this
Agreement void if this certification is false (30 ILCS 500/50-11) or if the Contractor or
any person associated with it 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 Illinois Use Tax on all sales of tangible personal
property into the State in accordance with provisions of the Illinois Use Tax Act (30
ILCS 500/50-12) and acknowledges that failure to comply can result in the contract
being declared void.

. Neither the Contractor nor any person associated with it has paid any money 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 bidding on a State contract (30 ILCS 500/50-

25).
Neither the Contractor nor any person associated with it is in violation of the “Revolving
Door” Section of the Illinois 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, 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 permit any person associated with the Contractor to engage in
the unlawful manufacture, distribution, dispensation, possession or use of a controlled
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.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).
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. 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 ILCS 5/33E-3; E-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).

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 supplies
furnished to GOMB or the State 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 no officer, director, partner or other managerial 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 Illinois 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 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 (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. (30 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 in violation of Section 50-14.5 of the Illinois
Procurement Code, which states: “Owners of residential buildings who have committed a
willful or knowing violation of the Lead Poisoning Prevention Act (410 ILCS 45) are
prohibited from doing business with the State of Illinois or any State agency until the
violation is mitigated.”

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

or

[C] 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
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 Illinois
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
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, I certify that the name, taxpayer identification number, and
legal status listed below are correct.

Name: Freeborn & Peters LLP
EIN: 36-3238755
Legal Status
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.)
Corporation providing or billing Limited Liability Company (select
medical and/or health care services applicable tax classification)
D = disregarded 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 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 GOMB or the State of Illinois arising out of this Agreement must
be filed exclusively with the Illinois 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 parties hereto duly authorize this Agreement by affixing their signatures
below.

STATE OF ILLINOIS FREEBORN & PETERS LLP

GOVERNOR'’S OFFICE OF

MANAGEMENT AND BUDGET

David H. Vaught Name: lom‘s C. B\&Jﬁ-l
Director Title: _ Exe el hine E.Im S
Date: Date: 3 - l- 'D




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 a 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:

The role of the Contractor is that of underwriter’s counsel and, as such, the Contractor shall assist and
advise GOMB and the underwriter(s) as necessary or appropriate, and at the direction of both or either,
throughout the course of the transaction. Such services may include the following:

a.

Providing such legal counsel to GOMB with respect to 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 evidencing the proceedings authorizing the issuance and
sale of the Bonds.

Attendance at the sale and delivery of the Bonds.
Providing final 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 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:

For Services under this Agreement, the Contractor shall be paid a fee of $95,000.

Compensation for all Services shall be paid from proceeds of Bonds issued during the term of this
Agreement.
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STATE OF ILLINOIS ﬂ:ﬁé MAY 11

GOVERNOR’S OFFICE OF MANAGEMENT AND BUD
CONTRACTUAL AGREEMENT

CGFA

)

I——

—

THIS AGREEMENT, entered into by and between Mayer Brown LLP, 71 South Wacker Drive,
Chicago, Tllinois 60606-4637 (the ““‘Contractor’), and the Governor’s Office of Management and Budget

(“GOMB™).

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

Bonds;

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

WHEREAS, GOMB has a need, as specified in Appendix A, for professional and legal services with
regard to the offering of the Taxable Build America Bonds, Series 2010-2 and 2010-3, and General
Obligation Bonds, Taxable Series of March 2010 (the “Bonds”™); and

WHEREAS, the Contractor is qualified to 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 February 23, 2010 and will terminate on May 31, 2010.

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

A}
-

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 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 herein as though it were incorporated and
included herein.

RTICLE 5, BILLING: The Contractor shall submit an invoice at or subsequent to the closing of the

A_—_——.—.—-—l—-————-—

Bonds to GOMB for services performed.
a. Each 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
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 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 I** 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 lst following the end of a contract
year. Failure by the Contractor to present such invoices prior to August Ist may require the
Contractor to seek payment of such invoices through the Illinois Court of Claims and the IHinois

General Assembly (30 ILCS 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. 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 GOMB fully informed as to 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.

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

c. 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.

ARTICLE 9, WORK PRODUCT: All documents, data and records i)roduced by the Contractor in
carrying out the Contractor’s obligations and 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 or
limitation and without compensation to the Contractor and the Contractor shall have no right or

interest 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 delivered to GOMB 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
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 carrying out the services under this
Agreement shall be kept confidential unless disclosure of such information is approved 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
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 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 of
Hlinois 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, 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 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 after GOMB becomes aware of the failure of funding.

ARTICLE 13, LIABILITY: GOMB does not assume any liability for acts or omissions of the
Contractor and such liability 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
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 agrees 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

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 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 Illinois officer
or employee has a prohibited interest, this Agreement may be cancelled without charge or penalty to
GOMB or the State of Illinois.

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 1llinois
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 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 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 to bribe (30
1LCS 500/50-5).

If the Contractor or any person associated with the Contractor has been convicted 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 prosecutor’s office for the facts upon
which the conviction was based continues to have any involvement with the business (30
ILCS 560/50-10).

Neither the Contractor nor any person associated with it is barred from being awarded a
contract because the Contractor or any person associated with it 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 this
Agreement void if this certification is false (30 ILCS 500/50-11) or if the Contractor or
any person associated with it 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 Illinois Use Tax on all sales of tangible personal
property into the State in accordance with provisions of the Illinois Use Tax Act (30
ILCS 500/50-12) and acknowledges that failure to comply can result in the contract
being declared void.

Neither the Contractor nor any person associated with it has paid any money 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 bidding on a State contract (30 ILCS 500/50-
25).

Neither the Contractor nor any person associated with it is in violation of the “Revolving
Door” Section of the Illinois 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, 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 permit any person associated with the Contractor to engage in
the unlawful manufacture, distribution, dispensation, possession or use of a controlled
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.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).
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. 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 ILCS 5/33E-3; E-4).

The Contractor complies with the Hlinois 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).

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 supplies
furnished to GOMB or the State 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 no officer, director, partner or other managerial 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 Illinois 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 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 (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. (30 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 in violation of Section 50-14.5 of the Illinois
Procurement Code, which states: “Owners of residential buildings who have committed a
willful or knowing violation of the Lead Poisoning Prevention Act (410 ILCS 45) are
prohibited from doing business with the State of Illinois or any State agency until the
violation is mitigated.”

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
Govemor’s family members to lobby procurement activities of the State, or any other unit
of government in [llinois including local governments if that procurement may resultin 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:

5



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

or

[Sﬁ/ 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
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 linois for the recovery of any funds paid by the State of Illinois
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
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, I certify that the name, taxpayer identification number, and
legal status listed below are correct.

Name: Mayer Brown LLP
EIN: 36-1447220
Legal Status
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.)
Corporation providing or billing Limited Liability Company (select
medical and/or health care services applicable tax classification)
D = disregarded 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 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 lllinois. Any claim against GOMB or the State of Illinois arising out of this Agreement must
be filed exclusively with the Illinois 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 parties hereto duly authorize this Agreement by affixing their signatures
below.

STATE OF ILLINOIS MAYER BROWN LLP

GOVERNOR’S OFFICE OF

MANAGEMENT AND BUDGET

I 4
David H. Vaught Name:—D i Nne !is .
Director Title: ?R (\rw
Date: Date: QJZC/I (")




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 a 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 to GOMB with respect to 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 evidencing the proceedings authorizing the issuance and
sale of the Bonds.

Attendance at the sale and delivery of the Bonds.
Providing final 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 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 $175,000, during
the term of this Agreement.

The Contractor shall be paid a total fee of $20,000 for Taxable Build America Bonds, Series 2010-2 and
the Taxable Series of March 2010; plus, the Contractor shall be paid an amount not to exceed $5.000 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.

The Contractor shall be paid a total fee of $145,000 for Taxable Build America Bonds, Series 2010-3;
plus, the Contractor shall be paid an amount not to exceed $5,000 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.

Payment for legal fees shall be made from proceeds of Bonds issued during the term of this Agreement.

11



CERTIFICATE OF COUNSEL

The undersigned is an authorized representative of Mayer Brown LLP, Chicago, Hlinois,
(“Mayer Brown™), and as an authorized representative I hereby certify as follows:

i Mayer Brown is serving as Counsel in connection with the issuance of Taxable Build
America Bonds, Series 2010-2 and 2010-3, and General Obligation Bonds. Taxable Series of March

2010 (the “Bonds™).

2. Mayer Brown did not and will not pay a contingent fee, whether directly or indirectly,
to a third party for having promoted the award of the contract to serve as Counsel for the Bonds.

Dated: February _gg_, 2010

Very truly yours,

Mayer Brown LLP

By: Yv\Qyu‘ G("UN o L@
[TYPED NAME BELOW]

By S Daud Faflh

D'\\J\A NV\ ('(.QX \9




207 S’eate House -

~Ietter and the enclosed Terms and Conditions

Aﬁgust, 2009

: Stateoflllmms ' L
. Governor's Office of Managem&nt and Budget

Springfield, IL 62706
Attentmn Mr. Phﬁllp Culpcpper, Debt Managcr

- “Re: USS State of Illinois, General abligaﬁcn Bonds, Build Illinois' Bonds (Sales Tax Revenue
B ‘nds), RmnueAnticipation Certificates, General Obligation Certificates and other bonds
" and certificates as may be issued by the State behveen the dates qf August 15, 2009 through

'J:me 30, 2010 ; ‘

‘ 'Dear Mr Culpepper - § o
: Thank you for your apphcatlon for a Standard & Poor s ratmg for the above-referenced -
~ obligations. In accepting a Standard & Poor’s rating, you agree o accept and comply with this
‘Standard & Poor’s agrees: (i) to the Certifications -
attached a8 Appendix A; (ii) that the information in the Standard & Poor’s Taxpayer Idemt:ﬁcauon
, :Numhet Form attachied is correct; andthe fees for bond ratings requested by the State of Ilinois

C shall pot exceed the amounts mdmfmd on the zttaehed Fee Schedale (Appendm B).

: We W111 make every effort to ptov1de you vath the lngh level of analytical performance and
‘knowledgeable service for which we’ve becomie known: worldwide. ‘The analytic team from
: Stanﬂard & Poor’s is Robin Prunty and John Kenward. If you have. any questxons at any time,
- pleas l"f:ee to contact Robin at 212-438-2081 or by email at robin
s.com. Jalm can be reached at 312—23397003 or by email at

If you haVe not already done so,- please ferward a set of all perﬁnent mformauon to each analyst at
the fellowmg address: A ‘

'Standard & Poor s Ratmgs Servxccs

" Public Finance Department

55 Water Street, 38th Floor
New York, NY 10041-0003

. .In consxderauon of our analytm review and issuance of the ratmg, you agree to pay us the -
followmg fees:

1 t«xmu _ |
ORS. - o

Hw!'



" Mr, Phﬂhp Culpepper
~ Page2
August, 2009

S .‘R_;l;_l_ng___ Refer to attached Fee Schedule (Exhibit B) Standard & Poor S reserves the right to
‘adjust the rating fee if the proposed par amount changes. Payment of the fee i is not condmoned on

o Standard & Poor’s issuance of any. particular rating,

Deri analysis fee. Swndmd&Poqteﬁha:&esasepmatefeeforommwewof
derivative products. THis separate fee is appﬁeable for derivative products secured by any of the
s 1ssuer/obhgor s revenues. Derivative products iriclude, but are not limited to; interest rate swaps,
" caps, collars, floors, and swaptions. Derivative products analysis fees will be determined or & case-
’ by-ease basis based on the number and complexxty of the denvatwe products :

| Other fees and expenses. You will reimburse Standard & Poor’s for reasonable travel and legal
. expenses if such expenses are not included in the fee.. In the event the analytical process is not
- completed duetoa withdrawal or cancellatiori-on the part of the issuer, a fee will be charged based
~ on Standard & Poor’s time, effort, and charges incurred through the: date upon which it is
- determined that the rating or credit asséssment will notbetssued,provaded“howeverthat such -

o ‘ compensauonshallnotexceedGO%ofthemnou;ntpayablehadthefwhg'beemssued

s | ’Please mgn below to md:cate your aceeptanee of tlus letter and the enclosed terms and condmons
aandretmnthemgned ongmal oftl:us lettertomeassoonaspossible S ~

‘ Please feel free to call me at 212 43 8-6808 if you have any questlons or suggestlons about our fee
policies. ‘Should you have any analytical questions, you may- darect them to- your assigned -
analytical team. Tn addition, please visit our web site at ardandpoors.com for-
~ ratings definitions and criteria, research highlights, and related mfozmaﬁon. We appa'eclate your
. busmess and look forward to workmg wnth you. '

Spcmly yours,

 Standard & Poor's Ratings Services
a division of The McGraw-Hill Companies, Inc.

 Wosma Lhurn
. By: Morna Lebron R
.~ Manager Fee Administration -

sb

. SEANDARD
T . ‘ L APOORS




A T

M Phillip Culpepper ~ -

Page 3

© August, 2009

CONFIRMED AGREED AND ACCEPTED

_AS OF THEDATE FIRST ABOVEWRITTEN

State of ilums Govemor s Ofﬁt;e of Management and Budget

 Tite:

GTNn«an
m S

| l"l



‘&POOR’S

Standard & Poor’s Ratings Services
" Terms and Conditions
Applicable To
'U.S..Public Finance Ratings

mﬁa_mz_ Standard & Poor’s issues public finance ratings for a fee uponrequestﬁnmamssuer,orﬂ'oman o
' undéFwriter, financial advisor, investor, insurance company, or other entity, provided that the obligor and issuer (if T e
.. . . different from the obligor) each has knowledge of the request. The term “xssuerlobligor” in these Terms and : : h
o e Gm&mansmeansme issuer and the obligor if the obllgorls different from the issuer.

comumm:xgreemmmcomplymallrespncts mththnmmdommumcmmadhmmmdmthemg .
and acknowledges the issuer/obligor’s understanding ofthescopeandhmitatxons ofthe Standard&Poor srating
hereinandmﬂ:eraungletter

8. Inconsidemnonofm:ranalytlcrevrewandissusnce oftheraﬁng,ﬂ:clssmtfobhgoragreestopay
isspance

168 ofanypamwlar
ig. The .

it ; ting reflects £ & Poor’s current -
ofﬂ:sissuerlobhgor’savaranﬁnanmalcapacuym ial obligations as they come due, (ii) an issue
teflects Stindard & Poor’ smmentopmimofhhhelihaodﬂmﬂ:e kmmtloblizm:will_= sk payments of principal

s does not and cannot guarsntes the accuracy, oomplmm,mﬁinaMOfthe information telied on in
;armgmﬂmmnhobmdﬁemthemofmhmﬁ:rmaﬁm,(msmdard&Pwrsmaymse,lowa,suspend,
m&'edxtWawh,orwxﬂadmwaratmgatmynmc,mStandard&Poar’ssoledmreum,and(x)aratmgnsnota

‘Foor’smaypubhsh xpla time 2 i
‘shaﬂbem&uedaslimiﬂngStanﬂard&PowsabﬁitytcmodxfyormﬁmStaadﬁﬂ&l’oorscrmaany

ﬁgdrontsagents Smdard&Poor’smdemkcsmdmyofdm

STAN \\11 \,l(ﬁ}
CPOMORS L



'mformauonprovmedbythelssuer/obhgorontsagems Standard&Poorsrescrvesthenghttoderawtheraunglf .
the issuer/obligor orxtsagentsﬁﬂstoprowde Standard&Pom' s with accurate, complete, timely, or reliable :

‘ mfdrmmon. L

Standard & Poor’s Not an Advisor, Fiduciary. or Expert. 'l‘helssuer/obhgormderstandsandamesthatStandard&
' Peors:snotacungasaninvesunem, ﬁmmcml, or other advisor to the issuer/obligor and that the issuer/obligor should
;»notmdcannotrelyupontheraﬁngoranyothamﬁormahonprowdedhyStandud&Pomsasmv&nnentorﬁnmial
- advice. Nothmginﬂ:isAgmmtwmmdedmwshwldbemmuedasmmgaﬁmmrymlmomhprm
o Standard & Poor’s and the issuer/obligor or between Standard & Poor’s and recipients of the rating. 'mexss&rlobhgor
L mdersmndsmdagreesmsmd&morshasnotconsentedtoandwiﬂnotcmsemwbeingnamadan e
' underthe apphcableaecunu&s laws, including without limitation, Section. 7 of the U.S: Securities Act of 1933.

imi amages. 'I‘helssuer/obhgoramesthatsmndm'd&l’oor s, its officers, diréctors, shareholders, and
. emplnyeesshaﬂnbtbehabletoﬁxemsm/obligormmyoﬁmrpmonfwanyanhuns,damages claims, liabilities,
costs,expenses,orlossesinanywayarisingoutoforrelaﬁngtotheraﬁngor&crelatedanalyﬁcsmmpmvidedfor
' managm'egateamomtinexoessoftheaggegatefeespaidmsmndard&Poorsforﬂxemﬁngexceptforsmndard&
‘ ‘gross negligence or willful misconduct. In no event shall Standard & Poor’s, its officers, directors,
ders, orwaployeesbeliable forcmequenﬂakspwmhmdmegmmmmmnvemex@mphrydamagﬁ
, expenises, egalfeas orlmses(inchdmg,withoﬂhmtaﬂen,loﬁpmﬁtsmdoppommtycosts} In furtherance
t in limitation'of the foregoing, Standard & Poor’s will not be lisble in respect of any decisions made by the .
ligor o myotherpersonasaresultoftheissmceofﬂxemﬁngorﬂ:eremdanalyﬁcmpmvidedby
'&‘Pomshereundermbasedmanyﬁﬁngﬂmuppcmmbndvicemmmendaum Thie provisions of
; ofﬂ:eformofacﬁan,damag‘ olalm,habiﬁty, cest,sxpense or loss, whaﬂaer‘m

Ihnitedto ﬂ;’e Fim Amendment ofﬁm Consﬁmﬁon ofme:Unm States ofAmu'ica.

“Standard & Poor’s Not an’Advisor, Fiduciary, orExpert”and“LnnimlononDamages shalimvwefhe
“ofﬂﬁs‘A‘greempntoranywxﬂmmwalcfamtmg ‘ ‘

Ihnﬂma NoﬂmlgmtlnsAgtwment,orthetanngwhenissued,ummdedorshouldbeconsmdasmanngany
‘-.n@:&mbehalfofanythirdpatﬁes,mcluding,wiﬂtouthmﬁauon,myrempientaftheratmg Nopemnnsmtendedas
‘8 partybeneﬁciarytod:isAgreementortoﬂmrahngwhemssued.

__m@gm. ThlsAgteementshallbebmdmgon,anﬁinmtoﬂxebmeﬁtoﬁﬂxepmﬁmhmﬂoanﬂthe:rsuecessm
| &mgbim IntheeventthatanytermorproviswnofﬂnsAgreementshallbeheldtobemvahd,vmd,or

i Geable, mmemmduofmwmmnmtbeaﬁecmmMmmmhdm@mdmhsmhkM‘
pmv;smnshaﬂbevaﬁdmdenfomeabletoﬂ:efuﬂestex&entpmlﬁedbylaw :

g A m-uw. .'IhisAgraemmtconmmtesﬂleoomplm wnmbetwwntheparnesthhrespmtonsmhm
ﬂAmwmmym%mdmwﬁmmamwwdemmofmwﬁu

: gLaw. ThisAgmmentandﬂxerannglemrshaﬂbe' yerne bymsmmal]awsofﬂwsmtcofNew. m:k
‘ esamematﬂxesmmdfedatalwmuanewYo&shdl memluswefommsforanydnspm:nsmg

; ,iﬁmAgreamMandﬂxepuﬂesherebycmemmﬂmpmnﬂdJmMmofmhem

ThnsAgreementshalltermmatewhcntherahngsmmﬂxdrawn. Notwﬁhstandmgthefmbgomg,thcpamgﬁphs |

s e fa
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~ The State of Illinois (the “State™) through its Govemor s Ofﬁce of Management and Budget (“GOMB”)
- hereby applies for bond and certificate ratings to be issued by Standard & Poor’s Rating Services, a
- division of The McGraw-Hill Companies, Inc. (“Standard & Poor’s™), 55 Water Street, New York, New -
" York 10041-0003, for all new issues of State of Illinois General Obhganon Bonds, Build Illinois Bonds
-+ (Sales Tax Revenue Bonds), Revenue Anticipation Certificates, General Obligation Certificates and: other
- bends and certificates as may be issued by the State between the dates of August 15, 2009tbrouthune
30,.2010.. All such bonds and certificates maybelssuedﬁ'omumetotxmcandmsuchamounts as

' jdetermmed bythe State.

- The State w111 promptly furnish to Standard & Poar 8 pertinent financial reports and other data normally |
AR provrded rating agencies, in order that Standard & Poor’s may appraise the various bond or certiﬁcate

~“issues.

» The State agrees to pay Standard & Poor’sa ratmg fee in assoclauon with each issuance of bonds or -
e certlﬁcates for which the State requests such rating, as s&t fn on tha Fee Schedul aft ”hed heneto gnd
' { 4 . 4 : S C . '“ ‘ : : .

d &Poorsagreestoass:gnmungstoﬂlebondandeemﬁcatexssues, ormformtheunderstgnedlf
d or certiﬁcate issues are hot ehgjble forratmg mwhich lutter event no fee m‘payable o

invoices for services perfonned and ¢ expenses mcut:ed by Smndatd & Poor’s prior to July 1, 2010
t be presented to GOMB no later than August 1, 2010, in order 1o ensure payment under this.
ent. Notwithstanding any other prommn ofth:s Agreement, G “MB shnll not be cbhgated o
ymmmStanMd&Pwr s on invoices presentet tandard ¢
- tapresent such ifivoices prior to August 1, 2010, may requ:re Standard & Poor sto wek payment
“of such invoices through the Illinois Court of Claims and the Illmms thcral Asscmbly

~0ns of the ‘State wﬁl cease’ lmmemalely w1thout pemlty fomther payment bemg R
year the-Illinois General Membly fails to appmpﬁate or otherwise make avaﬂabie
tlns Agraement ' ’ v N |

greementmayberenewedonuptothreeoccasxonsforthesameorlesserlengthofterm
rmandotherwxseonthe sametermsandcondmonshetemupmmmualwntten greem



The undemlgned certifies its comph»ancg with the statutes regula’uons and orders described in Exhlblt A
. (wherein Standard & Poor’s is referred to-as M”) attached hereto and mcomorated herein by

afﬂmngltsslgnamrethereon. | R B
'I‘he State"agxegs that the “Standard & ',‘oor s Rmmg SEIYICOS Telms and Candmons Apphcable To US.
. Public Finange | ,~'at£achad'apphesmaﬂsetweespmvided byStandm:d&PgnrstotheState
‘ pursuant to this agreementto the extent fiot inconsistent wrth apphcable law. ‘ ~

——

- | A (SzgnaturePageFallow.S')







EXHIBIT A

CERTIFICATIONS AND DISCLOSURES

:‘ NDOR certiﬁes it is under no legal pmllibiﬁon on contr;cﬁng with the State of Illinou, has no known
nﬂicts of interest and further specifically certifies that:

' ‘VENDOR, its employees and subccnu'actors will comply thh applicable provisions of the U.S.
_~ Civil Rights Act, Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities
- “Act(42U.S.C. 12101 et seq.) and applicable rules in performance under this AGREEMENT

b)  VENDOR is not in default on an edugational loan (5 ILCS 385/3).

<) VENDOR has informed the Director of GOMSB in wntmg if he/she was formerly employed by'
 GOMB and has received an early retirement incentive prior to 1993 under section 14-108.3 or 16-

#1333 of the Illinois Pension Code, and acknowledges that contracts made without the appropnate
- filing with the Auditor General are not payable from - the “contractual services” or other
- appropriation line items. VENDOR has not received an early.retirement incentive in or after 2002
' section 14-108.3 or 16-133.3 of the Illinois Pensmn Code, and acknowledges ﬂm contracts' :

,Rhasnotbeencanthedofbnbmgora empting e
Illiny 1soranyotherState,mrhasmadeana&mssmnontherecnrdofhﬁvingsubnb&or‘

y ‘ihe sentence for such felony, unless nc perscn hald res;masxble by a pfosecutor s
: facts upon whieh the conv;cuon was hased continues to have any mvolvemem thh

ND R*Land xts aﬁhates are not delinquent in ﬁae paymmt of any debt to. the State (or if
entered into a deferred payment plan_to pay the debt), and VENDOR and its -
¢ the contracting state agency may declaretheconmvoad if this
(30 ILCS 500/50-11) or if VE? IDOR or an affiliate later bew’mes delinquent
: adeferred paymeﬁt plantopay off the debt(i&ﬂILCS '

’ s‘k(of Ilhnms in aconrdance thh prowsmns of the Tllinois Use Tax Agt and
faﬂ\m‘: to comply can result in ghe mnttact being declm‘ed ‘void (30 ILCS

any"money or valuable tfnng mduce any person to reﬁ'am from bnddlng
OR a : or aﬁcr~vgluable 1 ";, "_j, or, actad upon




k). VENDOR will, pursuant to the Drug Free Workplace Act, prov1de a drug free workplace, and, if
~ . anindividual, shall not engage in the unlawful manufacture, distribution, dispensation, possession
: ise of a controlled substance in the performance of this AGREEMENT. This certification
s to contracts of $5,000 or more with individuals; and to cntltles with twenty-five (25) or
e employees (30 ILCS 580).
VENDOR nor any substantially owned affiliate is participating or shall participate in an
ational boycott in violation of the U.S. Export Administration Act of 1979 or the applicable
lations of the U.S. Department of Commerce. This certification applies to contracts that
1 $10,000 (30 ILCS 582).

IDOR has not been convicted of the offénse of b1d nggmg or bxd rotating or any snmlar
15e of any State or of the United States (720 ILCS 5/33E-3, 5/33E4). ‘
“VENDOR complies with the Ilinois Department of Human Rights Act and rules applicable to

ihlic contraets including equal - employment opportunity, refraining from unlawﬁ;l
mination, and havmg wnttensexual harassment pohcnes (775 ILCS 5/2-105). ‘
D OR does not pay dues to, ‘or reimlmrse er»subetdxze payments by its employees for, any dues

D

e

3 é“ oemphes w1ththex, ~Prohibihot1 'ef Goods from Forced Labor Act, and certlﬁes that
i “““'edtothe Stateunderthecommcthave

fn 1or”0ther manﬂgenal agent nfthe wmractmg ,
éi’banes-()xley Act 0f2993 ora CIass 3 or

ul 'r hlovnng v:ola’non of the Env:ronmental |
Env;rmental Protection Act) vnthm thelast

\m_aterials or S“Pphes Sl
d mWhOleormpmbymemrofmy




v) - VENDOR has. dxsclosgd if required, on forms provided by the 'STATE, and agrees it is under a -

o oontmumg obligation to ‘disclose to the STATE, financial or other interests (pubhc or private,
" direct or indirect) that may be a potential conflict of interest or which would prohibit VENDOR from
. having or continuing this AGREEMENT. 'Ih:smcludes;butzsnothmxtedmeonfhctsmdathe

Tnfrastructure Tesk Force Fee Prohibition” section of thé State Finance Act (30 ILCS 105/8.40),

or the spouse or minor ch:ld of same hgas any ownership or financial interest
ifies it has disclosed that information to the
id any walver of the confhct ‘has been

ﬁﬁer or employee, ¢

8 TE if required, on forms provzded by the STATE,
in acoordance with applicable lawand rale. © -

0t make or sohcxt a contribution that will violate;fhe Act.'In general, Pgblia Act 95-9‘71
; and reporting requirements for:

is false or if the Act m"wolated»

sticle. 50 of the Ilinois Procurement Code (30 ILCS ), or those which may conflict in any
.r with the VENDOR’S ‘obligation under this AGREEMENT . VENDOR shall not employ any
nWlthaconﬂlcttoperformunderthlsAGRB~ [EN Ifany elected or appointed State’

. VENDOR certifies that it has read, understands and is in » mphanc& with Publie Act 95-971 and 3

Vende amdtheiraﬁh‘ U’;I'heserequuementsshaﬂbeemuve‘

s AGREEMBNT}.V&‘ without any :




‘YE@Q;R(showComp&nYnameandD/B/A) , o S L

T e ek g tooy




T R IDE
"Ihc numbet shown on th13 fonn is my correct taxpayer identification number (or I.am wattmg for a
number to be issued to me), and .

‘ -._I am not subject to backup withhnldjng becanse (a) I am exempt from baekup withhoidmg, or (b) I

.ﬁhave not been notified by the Internal Revenue Service (IRS) that Tam subject to lm:knp - N
: withholding asaresultofa fallnre m report all interest or diVidends, or (c) ﬁ;e ms has nuhﬁed me

f 1:‘that I am no longer suhject to backnp withholding, and

m&m | (check one)
___Individual |

Sole Pmpnetor




» ) . FEESCHEDULE - - :
| L OBLIGATIONBONDS . .. .. , o

‘ The ratmg fee for each issue of General Obhgatmn bonds or General Obligw '
based onthe aggregate pnnczpa.l amount of the bonds 1ssned in accordance wuh the follovung ,

m$“0 1o under S 150. mﬂhon
::$150 million to uhder $300 million
$3oo millon to uader $350 million




MAR-PE-2006 B2:@4 . MOODYS INVESTORS

RENEWAL OF AGREEMENT FOR SERVICES .

, Putsuant to the terms and conditions of that certmnAgreementfchmwes.byandbetwmthe :
‘State of Ilinois Governor’s Office of Management and Budget (“GOMB”) and Moody’s
Investors Scrvice (“Moody’s""), dated as of August 18, 2009, a copy of which is attached hereto.
(the “Agreement™), GOMB and Moody’s mutually agree to the terms of this Rmewal of

Agreemmt for Services (the “Rencwal”). - , _

‘ WHEREAS Moody’s and GOMB have executed that certain Agreemmt as described abovc,; .
and, - ‘

~ WHEREAS, the (iontﬁctor and GOMB agree that addzuonal semoes are neeéssary, arc germane

tothaAgrcmcnt mdthatsuchaer\dcesmbestpmmmedbyb&mdy s; and,

: WHERBAS, thepam:s mtendﬁthoody s be eompmated fnrsuch services fm-the extended
; penedasdesm’bedherem and ‘

- ‘NGW TPEREFORE the parues agree as follnws regardmg Moody $ aontmued pmvmon of
Services. pursumt to the Agremm

RE m ,
Tlus R.enewal shall be effecuve January 1, 2010 through June 30 2010.

Al torms and conditions of and certifications applicable to the Agrecment, except to the
extent expressly varied by the terms set forth herein this Renewal shall remain in full
force and effect and govern this Remuwal

* (SIGNATURE PAGE FOLLOWS)



MER-BB-2086 @2:05 : NUJDYS INVESTORS ‘

"IN WITNESS WHEREOF ‘GOMB and the Coritractor hs.ve caused thig Renewal of Agrcement
- for Services to be executed by duly auﬂmnzed reproseneahves of the respeeuve parbes on the
- dates shown below

_ For the State ‘ - N - For Moody's:
Govemnor’s Office of Managmmmt '

David H. Vecught ’ B ¢
Director B o VlcerﬁdunandHeadofUSlmRehdow

Date____M}/ ho§ o Dnte Decerber 31, 2009
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Moody's Investors Service
“7 WTC at 250 Greenwich Street
L Néw York, NY 10007

MoobDyY’s
IN‘YESTORS SERVICE
FSX' X 21 2-208-8761

. MOODY'S APPLICATION FOR
FREQUENT ISSUER FOR STATE & HIGH PROFILE ISSUERS

The unde_rsigned hereby applies for a Moody's rating, as described in this Application.

ISSUER NAME C o

PROGRAM NAME

The undersigned agrees to furnish to Moody’s and/or where the undersigned.is not the Issuer, will procure that the
Issuer furnishes Moody's with pertinent financial reports and ‘other information and data required by Moody's, in its
sole discretion, in. . order that Moodysmay appraise the Issuer or the specific issue. The undersigned also agrees on

- @n ongoing basis to provide or procure the provision of updated information, indudmg ‘periodic financial reports, and

-copies of compliance certificates, amendments or waivers, and any other pertinent information ‘which may be
,necessaryformepurposesofmmnoﬁngmemhng.Theundemgnedagrees' adeadgesthatMoody'svml
- rely on such information in its analysis and will not verify, audit or validate independently any information provided by
. the undersigned to Moody’s. The undersigned warrants that all information sup is true, accurate and complete in
‘all respects. The terms of this Application supersede any other terms and- ions retatmg to. the information,

Phone: 212-563-4055 _

~ |ndud§ngtermsandcondihonsofanywebsmeordedronmdataroommwhichanyofmemfonnahm;sposﬁed which

_ termsanduonditlonsmunotapplytoMoodys

The unders:gnad agrees to pay or whera the undarsigned is not the Issuer wﬂl ensure that the lssuer will pay and, if
the Issuer does not pay, will itself pay fees in accordance with the attached Fee Schedwe Moody's reserves the
‘right to revise this Application and Fee Schedule i .

This Application will renew annually on the anniversary of the date executed unless Moody's or the undersigned
provides thirty. (30) days prior written notice. Any termination of this Applmﬁon shall not restrict Moody'’s from
maintaining, revising or withdrawing any rating on the undersigned or any third parly

’ It is understood that Moody’s rating, if assfgned will be sub;eut to revision or. wcthdmwal by Moady's at any time,
~ without notice if informatmn (or lack of information) warrants such action, in the so%e opmzon of-Moody’s.

. Moody's is notprovidsng and shall not provide any financial, legal, tax, advisory, consultaﬁveorbusiness services to
the undersigned or the Issuer, or advice on structuring tmma@onser‘dmﬂmg ornegnﬁaﬁng transaction
documentation. The Issuer and/or the undersigned should take their own legal, tax, financial and other advice when
structuring, negotiating and documenting transactions. Aratmgoplmonofdaammwﬂhumdy'sanalysmshannot
" be deemed as rendering advice-on business operations. Any rating must be construed solely as a statement of
opinion and not a statement of fact, an offer, invitation, inducement or wendation to purchase, sell or hoid any

" securmesoromemseactmrdabmmmelssuerwanyotmrenhtyoromewﬁsemwhmmmlhanyasswated. N

transaction or any other matter.

This Fee Schedule sets out Moody's fees for the period 1/1/2010 to 12/31/2010. Moody'sre
Schedule from time to time. f Moody's does not revise this Fee Scheduls, the current Fee.
periods. Please requesta current Fee Schedule at the tifne of your rating assignment.

Page 10f7  ~-.-



MOODY'S APPLICATION FOR

FREQUENT ISSUER FOR STATE & HIGH PROFILE ISSUERS , s i "‘?’d

< Moody’s does not guarantee the correclness of any information, rating or communication relahng o the undetsigned
or the Issuer. Moody's shall not be liabie in contract, tort or otherwise to the lssuer of the undersigned or any other

- mudpartyforanyloes ;muryorcestceusedtotheIssuerormeundemgnederanyamerthudpaﬂy in whole or in

- - part, including by. any negligence (but excluding fraud, ‘dishonesty and/or willful misconduct or any other type of.
‘ liablﬁtymatbylaweenndbeexcluded) on the part of, oranymnﬁngencybeyondmeeomdof Moody's or any of its
“employees. or agents, -in the procuring, compilation, analysis, :m:erpretation communication, dissemination, or

- delivery of any information or rating relating to the undersigned or the lssuer. "The undersigned will-indemnify and

* hold harmless Moody's and all of its directors, officers, employees, agents and: afﬁhetes from any claims of whatever

’natuve(wheﬂwerforeseeebfeornoﬁansmgfmmorincemechonmﬂ\hs' ]‘onandFeeScheduteorthe
delivery to the undersigned or the Issuer of, or reliance by the  undersigned ortheissuerorby any third party on, the
rating or any breach of this Application and Fee Schedule by the undersigned or the Issuer, save that the terms of
~ this paragraph shall not apply to the extent that any such claim arises by reason of any fraud or wilful misconduct on
thepettefMoody'soﬂaerthanmtheextentsumdmmdenvesﬁemmemasuseofmemﬁngorfromanyrehanoe
otherwise admowlwged as mmpropﬁate )

'The undersogned agrees that any ratmg requested and assigned shall only be used foF its intended purpose. For the

" avoidance of doubt and as an example, an issuer that. requestsandmassngned an leeuermmg shall not represent

such: raﬁng as the m‘tmg whmh would' be appliwble fo eny ‘ofits securities.

jentiality 'auigaﬁons to assist
n, Moody’s refers to the
specified.  Moody’s may
, are entitied to the bensfit

: ItlsunderstoedthatMoodye mayusemnrdpanyconuaetorsoragemsboundby 3

_of the protecbve provnsions in m‘is Appimﬁon

' "Exoept where prohlbnted by Iaw me unders:gmd warrants that nenther it nor the Issuer ns owned or eontmlled directly
or mdn'ectiy by any pefson or ‘government from ‘countries that are sub;eet 1o economic, trade, or transactional
sanctions imposed by the Umted States- Govemment, including but not limited te ‘Burma, Cuba, Iran, North Korea,
Syria, or Sudan and that neither it nor the Issuer or any of their owners, drmdors, officers, employees, or group
‘companies appears on any lists of known or suspected terrorists, terrorist orgemzehens or other prohibited persons
,made pubhcly available crpubhshed by any agency of the government of the United States or any other jurisdiction in
ormelssuerorenyofthetrgroupmmpemeseredmﬂg \ ,ineludmgb&nothmmdto
‘the List of Speaeﬂy Designmad Nationals and Blocked Persons ("SDNs") memtameﬂ by the Office of Foreign Assets
" _Control ("OFAC”)- of the US Depertment ofthe Treesury The undersigned agrees metltwill notify Moody's if these
ctrcumsmm chenge ' .

Tothe extent Moody's. publtshes written research or press releases specifically regetdmg the Issuer, as a direct result
‘omeApplmhon and lssuerdewestolmktoorpostsameon its website, meunders;gnedagreestothetennsand
conditions eontemed in Appendlx A . }

This Apphcatmn shall-be govemed by and construed in‘accordance with the laws of the State of New York in the United
Stetesoaneneaandsubjeettomeexduswe;unsdschonofﬂ\ewunsofmeStateofNewYorkinmeUnﬂedStetesof
'America -

’, This Fee Schedule’ seis out Moody's fees for the period. 1/1/2010 1o 12/31/2010. Moody's reserves the rightm revise this Fee
Schedule from fime to time. IFMoody's does.not révise:this Fee Schedule, ﬂmeunentFeeSchedwawmalsoappiyinsubaquent )
periods. Please request a current Fee &:hedub at the ﬁme ofyeur rating assignment. . .-

Page 20f 7 - January2010




* MOODY'S APPLICATIONFOR )
FREQUENT ISSI.ER-FOR STATE & HIGH PROFILE BSUERS;: -

s '(Phase Print or Type)
" APPLICANT:__

BY_ ' ___TmE:

MAILING ADDRESS:

cITY: __ STATE: _ ZIP CODE:

TELEPHONE NUMBER: FAX NUMBER: ___EMAIL: _

"AUTHORIZEDBY: .~ , ________ DATE
Signature -

o “Payment of fees is due on recelpt of an mvo:ce

: ’Pleasedo’n "‘ retum thfsAp‘“ icaﬂcn orFee Schedule to anymmnberofﬂ:e analytmteammmlvsdmmratmg :
i pmcess (mdudmg managers) Plaase mlum this appliaation to Moady‘s Issuer Re!aﬁons mm '

= '»Ifyou have anyquesﬁons, pleaSe oontaatMooWs IssuerRelatmnsat (212) 553-4@5&

'This Fee Schedule sets out Moody's fees for the period 11172010 ta 12!31/2010 Moody'smemsma r!ght '
‘Schedule from time:to time. - if Moody's does not revise; this:Fee Schedule, ﬂnm\tFaeSchedub' also;
, ;,penods Pianss mquest a wmnt Fee Schaﬂula atthe ﬂme efyour mﬂng uﬁynmmt. .

R :PageSOf7




- ‘Schedule from:time-fo-time.. 1f Moody's toes not revise this-Fee Schedule, mamandedd!

Moody's Public Finance Group o ' o —_—
2010 Frequent Issuer Rating Fee Schedule = e s : »
Stata & High Proﬁle lssuers ; i

Mocdy’sCodaoanﬁss:mal Conduct states we WIlnothavsAnelysts who are dmaﬂyinvolmdmﬂmraﬁng pr
initiate, or participate in; cﬁscusmmsmgardfngmwpamtswﬂhanymﬁyﬂmymte Therefore, please do not
‘mtzmﬂwsratmgappﬁmﬂmwfees@eduiemmymbwnfmemwyﬂctemmmdmﬂwm&gm ‘
(nclu&fngmwmgem),wmmmeWW{mmW)inwmmwmmm Moody's ,
-~ _maintains a separals, mmmndinmmmmpmwnmmwmmmmmd '
.. - fee-and payment discussions. IfynuhaveanyquastzmsmgardingtﬁsApplfcsﬁonorms&adule p&sewnmct_}
7 Moody’s Issuer Relations. - _

Moody's rating fees are shown in the schedule below
lnmalmesfoergTem Fixed Rate transactions are as follows:
Short-Term Debt
lasues
Lon_g—Tenn_ Debt (oxcludes

”asm S

| $75.mil. to $84,999,989 mil.
mmll mm.msssml
| $100 mit. up to $1 bi.

$100 mil. to $199,999,990 mil.
- $200 mil. to ms.sss,ess mil.
5400 mil. to 3499 939 999 mil.
| $500 mil. to $999,999,990 mil.

$1 bil. and over

*This Fee Schedule sets out Moody‘s fees for the-period 1/1/2010 to 12/31/2010. Moody's reserves i
e periods. PmmmamntFasmmﬂmmewmﬁmammem

- Pagd4of7



Moody s Puhlic Finance Group ) S
2010 Frequent lssuer Rating Fee Schedule e . - :

~ State & High Proﬂle Issuers
" Bond-Anticipation Notes:
- -Less than $26m . §1,050 -~
h ‘$25m - $99,999,999m $2 100
- $100m and over - $3,150 ———
Variable Rate Issues: '

Initial and annual fees for Variable Rate issues are as follows:

O et L TN

Initially: Additional $5000 added to the long term fees.

- Annual Fees - based on principal amount (Excludes self-liquidity):
Less than $5m - $2,500
$5m - $9.9m $4,500.
_'$10m and over  $8,500
Self Liquidity $11 000

’Annual Fees are non—refundable

T Amendmenh to Exhﬂng Tramaciions

" Schedule from time o time. If Moody's does not revise this Fee Scheduls, the curent Fee

- = A 'fee will be charged:for certain changes or émendmmts to extsﬁng h'ansacttons Exampbs _af such ehanges or
S f amendments and their related fees include, but are not limited to, the following: - : 7 ,

Apphes to extension of credit or liquidity enhanoament

'Apphés to: oonﬁn'nation of rating.

» ‘: ‘$5500 " Applies to substitution of credit or hquxdity enhanoement Vhehithere are mulhple
. . ' deals with identical documents, mefaeformeﬁrstdeal ili-be 500 Thefeefor
each additional deal will be $2,750. . .

80%ofnew  Applies to restructuring of security and oomplex subshtuuens, . when the
‘issuance fee ~ replacement credit or liquidity enhancement s a: dtf[erent T
E . enhancement vehicle. S

k Bank Bonds :
~~A$5000bemllbechargedforBankBondRahngsassagnedunoon;unchonvdmmemb afmelnmalbonds

: (:ommrclalPaper ; S ,
- The initial and annualfeeforpmgram sizes less than $100m is $9,300 and $1080Q|f$1 ' g(eater Annual fees
may be d|scounted for, mulhple programs : S

TerminaﬂonofRaﬂanroom
_Applicable when substantial analytical research is provided, buttheraﬂngpmcqsslsts
: whatmefeewamdhavemmfmembngprocesshadnatbeenmmmd THi
termination of the rating process. However, if the issue is reactivated-and a
the termination of the rating process, masfeevnﬂbecredﬁedagamstmeapﬂm rati

PostponedICanceled Sales . :
The fee for an-issue that has been assigned a rating and is suhsequanﬂycameledor 0
which would have been applicable had the issue sold. The fee is payable at. 0
If the issue sells within six months of the postponed sale, the balance of the oﬁgi for
applicable rating fee. T

' This Feé Schedule sets mnMeody’s fees for the psﬁod 1/172010 to 12!31!2010 Mooﬂy‘s‘
periods PbmmquestawnentFeanndubntmumaofyournﬁngmm
Page50f7 S



..+ Schedule from time to time. If Mo
: .peﬁods thmquestammmV

Moody's Public Finance Group
. - 2010 Frequent Issuer Rating Fee Schedule
State & High Prome lssuels . ‘ -

lndicaﬁveﬂaﬁngswua

‘ _Thefeeforamssuemathasbeenassugnedaprelimmary ratingmdmatorvaﬂbe?ﬂ%ofmestandwdfee ifan

- application for a public underlying and/or insured rating is received within six months of the assignment of the
'indicative rating, the indicative raﬁngfeevwllbea‘editedagainstmedmrgesoutﬁnad onmewnentfeesdwedule

‘ Moody's reserves the. nght to publish its ratings upon any public dasdosure of the ratmgs

;Frequentluuerl"’ddng, L ‘ ‘
“Frequent issuer Pricing is-applied onlx m circumstances where Moody‘shasratedamssuedunngme prior 12
moniths, allofﬂtemsuer'ﬁ"ﬁhﬁgaﬁbnsarsratadbyMoady’sorifnotmted,theismrhasagmedtfmtaﬂftmxedebt
issues w:liberat:edby Moody's, and there are no outstanding unpaid rating fees.’ Muooy‘snormalBANratmg fees

are dlscounted for preferred pricing-clients.
- ,Preferred Pricing chents issuing bonds in the amountof$5000000rlesswould be charged $1 500.

Complex Financings and New Stmctlms

Moody's may charge an additional fee of uptosmoooeforoertamnewormmplexﬁnenqngs Forexample. an
additional fee may be charged for the first issue sold under a new indenture.. PiemeoomactmelssuarRalauons
Teamto&swssuhehersuchcompiexdeatfsesapplytoap:annedﬁnancing. e )

" Rapid Tumamund Fee '
‘_Afeaofupto$5000maybedwarged_'atMoody'ssoiedlscret;onifﬂwre lsarequestfer

Poo!ed ﬁnanmngs. lettersofereditandstmcturedlssuesarenot incuded in any of the a verates.
Moody‘sreservesthenghttod\angeraﬁngfeesvamoutpnornotlﬁcahon LT e
- Alinquiries may bedurectedtometssuerRelauons Team at (212) 553-4085. .

jfor.the:period-1/1/2010 to 12/31/2010." Moody's
revisa:this:Fee Scheduls, the current F
! ubamemufyommﬁnomigmnent

. This Fee Schedule sets. out Moody's: :

Page 6 of 7
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Appendix A
Web Postingl Unldng Tm and medlﬁons

To the extent Moody (3 pubﬁshes wnthen research or press releases specifically regardmg the lssuer. as a direct result
of this Applzcaﬁm ('Issuer Rasaamh') and Issuer desmas tolinkto or post same on its mite ﬂwe following terms

 will apply.

mtmdemignedasherebygmmedamyalty-free nan—sub%msabie(exoeptastome!ssuer aftheunders:gned is
not the Issuer), revocablelmetopnstlssuerReseardwonmelssuersmbﬁlte(ortopostaﬁnktomepageon
Mbody'swebsttameresudﬂssuerﬂesemappeam) subject in all cases to the following restrictions. Where the
‘und‘érmgnedlsnottheissuar,mundemgnadagreesmnshauwowmmmelsmwmmmwthaume

coriditions “pertaining to posting or linking-to Issuer Research as set forth herein. All lssuer Research and all

- trademarks and IogosconhinedtheremareMinteﬂec&mlpmperWofMoody‘sorbafﬁlmandaiinghtsnot
‘expresslygrantadheremammm . . . .

In no event shallthelssuer Rasearch mciudeanypre—salempcrts(pmrmmmtsale nfthe relevant security), non-
. public, or unmonitored ratings. Only the most recent Issuer Research may.be e:
prowded by Moody‘swuﬂmutanyamrauomoradmng whatsoever (including

utdated Issuer Research must be promptiy deleted
) prompttyaftent:spubhshadbyMoody’s Mylinkstcorpoeﬁngoflssuer

5 offenng of becunties

' The underéigned, on behalfofmﬁandthe lssuier, agrees and acknow

compliance with all laws fules, and reguiatms including but not limited to es*laws, in ccmechon

wnthmeposhngorlmkmgtoﬂmlssuerResmmh Theundemgned(mbehé Ssuerlfdaﬂerenter&has) B

hereby agrees fo mdemmfy arid hold Moody’s, its affiliates, and all of their re
repremntatwes agents, successors, and assigns, harmiess: against any' and :
injury (including without limitation attomeys’ fees), in whole or in part caused by

- or linking to the Issuer Research. =

-émployeesofﬁmmmctors
.claims; damages, costs or

This license shalt terminate as of the date that the undersigned and/or this Issuer are no longer ad:ve Moody’s clients;
" "or upon advance written notice from Moody’s dt any time. “Upon tarmmation all posting - and finking to Issuer
Research permitted hereunder nust cease lmmediately

L peﬂods MmmstamthmS&addsa&ﬁwtbmufymmﬁmeam
Page7°f7 - ’ . 7 v.{‘;."i‘f{’:"'fi.;'{'? T -

‘ms solely respon&;ble for

uluhg ffom or relahng to, posﬁng ‘
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AGREEMENT FOR SERVICES

CGFA

The State of Nllinois (the “State™) through its Governor’s Office of Management and Budget
(“GOMB") hereby applies for bond and certificate ratings to be issued by Fitch Inc. (“Fitch™),
One State Street Plaza, New York, New York 10004, for State of Illinois General Obligation
Bonds, Build Ilinois Bonds (Sales Tax Revenue Bonds), Revenue Anticipation Certificates,
General Obligation Certificates and other bonds and certificates as may be issued by the S-ate
between the dates of August 15, 2009 through June 30, 2010. All such bonds and certificutes

may be issued from time to time and in such amounts as determined by the State.

The State will promptly furnish to Fitch pertinent financial reports and other information and
data required by Fitch, in its sole discretion, in order that Fitch may appraise the bond or
certificate issue.

The State agrees to pay Fitch a rating fee in association with each issuance of bonds or
certificates for which the State requests such rating, as set forth on the Fee Schedule attached
hereto and incorporated herein as Exhibit A (the “Fee Schedule”). The rating fees for each
issuance will be based on the aggregate principal amount issued in accordance with the Fee
Schedule.

Fitch agrees to assign ratings to the bond and certificate issues, or inform the undersigned if the
bond or certificate issues are not eligible for rating, in which latter event no fee is payable.

1t is understood that such ratings, if assigned, will be subject to revision or withdrawal by Fitch at
any time, without notice, if any information (or lack of information), in the sole opinion of Fitch
warrants such action.

Ratings assigned by Fitch are based on documents and information provided to Fitch by issuers,
obligors, and/or their experts and agents, and are subject to receipt of the final closing
documents. Fitch does not audit or verify the truth or accuracy of such information. Ratings are
not recommendations to buy, sell or hold securities. Ratings do not comment on the adequacy of
market price, the suitability of any security for a particular investor, or the tax-exempt nature or
taxability of payments made in respect of any security.

Fitch does not guarantee the correctness of any information, rating or communication relating to
the undersigned issuer. Fitch shall not be liable to such issuer for any loss or injury caused, in
whole or in part, either by its negligence or by contingencies beyond its control, involving the
procuring, compiling, analyzing, interpreting, communicating or delivering of any informaion,
publication or rating relating to such issue or issuer.

All invoices for services performed and expenses incurred by Fitch prior to July 1, 2010, must be
presented to GOMB no later than August 1, 2010, in order to ensure payment under this
Agreement. Notwithstanding any other provision of this Agreement, GOMB shall not be
obligated to make payment to Fitch on invoices presented after August 1, 2009. Failure by Fitch
to present such invoices prior to August 1, 2010, may require Fitch to seck payment of such
invoices through the Illinois Court of Claims and the Illinois General Assembly.




Obligations of the State will cease immediately without penalty of further payment be.ng
required if in any fiscal year the Ilinois General Assembly fails to appropriate or otherwise make

available sufficient funds for this Agreement.

This Agreement may be renewed on up to three occasions for the same or lesser length of term. as
the initial term and otherwise on the same terms and conditions herein upon mutual written

agreement by the parties in each case.

GOMB posted notice on the State’s Procurement Bulletin of its intention to enter into this
Agreement with Fitch as a “sole source.”

The undersigned certifies its compliance with the statutes, regulations and orders describec. in
Exhibit B (wherein Fitch is referred to as “VENDOR") attached hereto and incorporated herein
by affixing its signature thereon.

(Signature Page Follows)



This Agreement is hereby entered into between the State and Fitch by the undersigned.

For the State — For Fitch:
Governor’s Office of Management and Budget:

~~

Director Its:

13 Q’"} OA Date:

Date:




This Agreement is hereby entered into between the State and Fitch by the undersigned.

For the State — For Fitch:
Govemor’s Office of Management and Budget:

e QDA

- /
Director Its: 5*’ hid~r rDil’tr-('a(»/

Date: Date: 8 —~19 - Odt




EXHIBIT A
FEE SCHEDULE

GENERAL OBLIGATION AND BUILD ILLINOIS BONDS

The rating fee for each issue of General Obligation, General Obligation refunding bonds and
Build lllinois Sales Tax Revenue bonds will be based on the aggregate principal amount of the
bonds issued in accordance with the following:

The rating fee shall be calculated as a base fee in the amount of $10,000, plus incremental fees at
the rates of $0.15 per $1,000 of the first $50,000,000 issued, plus $0.10 per $1,000 of the next
$50,000,000 issued up to $100,000,000, plus $0.03 per $1,000 of the amount of principal issued
over $100,000,000. The fee calculated according to the previous sentence shall then be
multiplied by 0.75, reflecting a 25 percent discount allowed for frequent issuers, with the final
result being rounded to the nearest $500.00. For exceptionally large issuances, it is contemplated
that the parties may negotiate this formula to reduce Fitch’s fees to a figure mutually agreed to be
appropriate under the circumstances of any such issuance.

Note: The foregoing fees apply to issuances of State of Illinois General Obligation bonds,
General Obligation refunding bonds and Build Tlinois Sales Tax Revenue bonds only. In
the event of an issuance other than the bonds specifically referenced in the preceding
sentence, the terms of this contract will govern how the pricing for the issuance is
generally established, but specific rating fees will be agreed between the parties and the
fees will be reflected on an addendum to this Fee Schedule.



EXHIBITB
CERTIFICATIONS AND DISCLOSURES

VENDOR certifies it is under no legal prohibition on contracting with the State of Illinois, has no
known conflicts of interest and further specifically certifies that:

a)

b)

d)

f)

g)

h)

1)

VENDOR, its employees and subcontractors 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.

VENDOR is not in default on an educational loan (5 ILCS 385/3).

VENDOR has informed the Director of GOMB in writing if he/she was formerly
employed by GOMB and has 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. VENDOR has 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).

VENDOR has not been convicted of bribing or attempting to bribe an officer or employee
of the State of Ilinois 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 VENDOR has been convicted 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
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).

VENDOR and its affiliates are not 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 VENDOR
and its affiliates acknowledge the contracting state agency may declare the contract void
if this certification is false (30 ILCS 500/50-11) or if VENDOR or an affiliate later
becomes delinquent and has not entered into a deferred payment plan to pay off the debt
(30 ILCS 500/50-60).

VENDOR and all affiliates shall collect and remit Illinois Use Tax on all sales of tangible
personal property into the State of Illinois in accordance with provisions of the lll:nois
Use Tax Act and acknowledge that failure to comply can result in the contract being
declared void (30 ILCS 500/50-12),

VENDOR has not paid any money or valuable thing to induce any person to refrain from
bidding on a State contract, nor has VENDOR 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).

VENDOR is not in violation of the “Revolving Door” section of the Illinois Procurement
Code (30 ILCS 500/50-30). ~



b))

k)

m)

n)

0)

p)

q)

r)

t)

VENDOR will report to the Illinois Attorney General and the 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).

VENDOR will, pursuant to the Drug Free Workplace Act, provide a drug free workplace,
and, if an individual, shall not engage in the unlawful manufacture, distribution,
dispensation, possession or use of a controlled substance in the performance of this
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).

Neither VENDOR nor any substantially owned affiliate is participating or shall
participate in an international boycott in violation of 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).

VENDOR 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).

VENDOR 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).

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

VENDOR complies with the State Prohibition of Goods from Forced Labor Act, and
certifies that no foreign-made equipment, materials, or supplies furnished to the State
under the contract have been or will be produced in whole or in part by forced lebor,
convict labor, or indentured labor under penal sanction (PA 93-0307).

VENDOR certifies that no officer, director, partner or other managerial 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 Illinois Securities Law of 1953 for a period
of five years prior to the date of the bid or Agreement. VENDOR acknowledges that the
STATE shall declare this AGREEMENT void if this certification is false (30 ILCS
500/50-10.5).

VENDOR certifies that it has not commiited a willful or knowing violation of the
Environmental Protection Act (relating to Civil Penalties under the Environmental
Protection Act) within the last five (5) years, and is therefore not barred from being
awarded a contract. If the STATE later determines that this certification was falsely made
by VENDOR, VENDOR acknowledges that the STATE may declare this AGREEMENT
void (30 ILCS 500/50-14).

VENDOR certifies that no foreign-made equipment, materials or supplies furnished to
GOMB or the STATE under this AGREEMENT have been produced in whole or in part
by the labor of any child under the age of 12 (30 ILCS 584).

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



VENDOR 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 vendors and subcontractors from hiring the then-serving Govemnor’s
family members to lobby procurement activities of the STATE, or any other unit of
government in Ilinois 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.

VENDOR has disclosed if required, on forms provided by the STATE, and agrees it is
under a continuing obligation to disclose to the STATE, financial or other interests
(public or private, direct or indirect) that may be a potential conflict of interest or which
would prohibit VENDOR from having or continuing this AGREEMENT. This includes, but
is not limited to conflicts under the “Infrastructure Task Force Fee Prohibition” section of the
State Finance Act (30 JL.CS 105/8.40), Article 50 of the Illinois Procurement Code (30 I1.CS
500/50), or those which may conflict in any manner with the VENDOR'S obligation under
this AGREEMENT. VENDOR shall not employ any person with a conflict to perform
under this AGREEMENT. If any elected or appointed State officer or employee, or the
spouse or minor child of same has any ownership or financial interest in the VENDOR or
this AGREEMENT, VENDOR certifies it has disclosed that information to the STATE if
required, on forms provided by the STATE, and any waiver of the conflict has been
issued in accordance with applicable law and rule.

VENDOR 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 genzral,
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 AGREEMENT
term, whichever is longer.

VENDOR further certifies, in accordance with Public Act 95-971, that either (check the
following that applies):

[C] VENDOR is not required to register as a business entity with the
State Board of Elections.

or

B/VENDOR 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 certificate of
registration is attached.

VENDOR acknowledges that the STATE may declare this AGREEMENT void without
any additional compensation due to VENDOR if this certification is false or if the Act is
violated.
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TAXPAYER IDENTIFICATION NUMBER

1 certify that:

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

I am not subject to backup withholding because: (a) ] am exempt from backup withholding, or
(b) 1 have not been notified by the Internal Revenue Service (IRS) that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified
me that 1 am no longer subject to backup withholding, and

I am a U.S. person (including a U.S. resident alicn).

Name: F\—“( I R a\“’?\/.";) S ir}(ﬂ .

Taxpayer Identification Number:

Social Security Number:

or
‘ 2 0 .
Employer Identification Number: 2— 51 1—4¢< é 3

(If you are an individual, enter your name and SSN as it appears on your Social Security Card. If completing this
certification for a sole proprietorship, enter the owner's name followed by the name to the business and the owner’s
SSN or EIN. For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIM)

Legal Status (check one):

Individual Government
Sole Proprietor Nonresident Alien
Partnership/Legal Corporation Estate or Trust
Tax-exempt Pharmacy (Non-Corp.)
Corporation providing or Pharmacy/Funeral Home/Cemetery (Corp)
billing medical and/or
health care services
L~ Corporation NOT providing Other:
or billing medical an/or

health care services



