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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

July 21, 2021

TO THE HONORABLE, THE CITY COUNCIL

OF THE CITY OF CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Housing, I transmit herewith an ordinance
authorizing the issuance of up to $32 million in tax-exempt housing revenue bonds for the Lake

Park Crescent housing development project.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,




AN  ORDINANCE AUTHORIZING THE ISSUANCE, SALLL AND
DELIVERY OF NOT TO EXCEED $32,000,000 PRINCIPAL AMOUNT OF
CITY OF CHICAGO MULTI-FAMILY HOUSING REVENUE NOTES,
SERIES 2021A  AND SERIES 20218 (LAKE PARK CRESCENT
APARTMENTS) FOR A LOW INCOME HOUSING DEVELOPMENT TO
BE LOCATED AT 1061 EAST 415" PLACE; APPROVING THE
EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS IN
RELATION THERETO; AND AUTHORIZING CERTAIN OTHER
MATTERS IN RELATION THERETO.

WHEREAS, by virtue of Section 6(a) of Article VII of the 1970 Constitution of the State
of lllinois (the “Constitution”), the City of Chicago (the “City”) is a home rule unit of local
government and, as such, may exercise any power and perform any function pertaining to its
government and affairs; and

WHEREAS, as a home rule unit and pursuant to the Constitution, the City 1s authorized
and empowered to issue multi-family housing revenue obligations for the purpose of financing the
cost of the acquisition, construction, rehabilitation, development, and equipping an affordable
multi-family housing facility for low- and moderate-income familics located in the City (“Multi-
Family Housing Financing™); and

WHEREAS, the City has determined that the continuance of a shortage of affordable
rental housing is harmful to the health, prosperity, economic stability and general welfare ol the
City; and

WHEREAS, pursuant to an ordinance adopted by the City Council on October 2, 2002,
and published at pages 94184-94192 in the Journal of the Proceedings (the “Journal™) of the City
Council of the City (the “City Council”) of such date (the “2002 Ordinance”), the City approved
the making of a loan or loans to Lake Park Crescent Associates I, L.P., an Illinois limited habihty
company (the “Prior Owner”), the sole owner of which was Draper and-Kramer. Incorporated, an
Hlinois corporation in an aggregate amount not to exceed $10,000,000, to be funded from various
potential sources of City funds, one of which was the City’s HOME loan program; and

WHEREAS, pursuant to the 2002 Ordinance, the City made a loan of FIOME funds in the
principal amount of $10,000,000 to the Prior Owner, with an interest rate of zero percent per
annum (the “Prior HOME Loan™) and a term not to exceed 42 years; and

WHERFEAS, the Prior Owner used the proceeds of the Prior HOME Loan, along with other
amounts, to construct a project located at 1061 East 41* Place in the City (the “Property™)
consisting of 148 mixed-income units in a combination of an eight-story elevator building and 12
six-flat walk-ups, as well as laundry facilities, outdoor space and 152 parking spaces (collectively.
the “Facility™); and

WHERIEAS. the Property on which the Facility was and remains located is owned by the
Chicago Housing Authority (the “CHA™), a municipal corporation under the Housing Authorities
Act, 3TOTLCS 10/1. et seq., which Property was leased by CHA 10 the Prior Owner on a long-term
basis: and
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WHEREAS. the Prior HOML Loan was evidenced by that certain Note dated as ol April
1. 2003 and secured by, among other things, that certain Junior Mortgage, Security Agreement and
Financing Statemént dated Apnil 1, 2003 and recorded on April 11, 2003 in the Office ol the Cook
County Recorder of Deeds (the “Recorder’s Office™) as document #0030492904 (the “Prior
Mortgage™) (the Note, the Prior Mortgage and related documents collectively referred 1o as the
“City Loan Documents™):; and

WHEREAS, pursuant o an ordinance adopted by the City Council on October 2, 2002
and published at pages 94300-94369 in the Journal of such date, the City and Prior Owner entered
into that certain Lakefront Transformation Project Rental Redevelopment Agreement dated as of’
April 1, 2003 and recorded with the Recorder’s Office as document 0030492897 (the
“Redevelopment Agreement”); and

WHEREAS, Standard LPC Venture LP, an [llinois limited partnership (the “Borrower™)
(of which Standard LPC Manager LLC, a Delaware limited liability corporation is the General
Partner (the “General Partner”), and either Boston Financial Investment Management, an
atfiliate, or another entity acceptable to the City’s Department of Housing (“DOH”) Commissioner
will be the limited partner with a 99.99% ownership share in the Borrower (the “Limited
Partner”)) has proposed to purchase from the Prior Owner, the Facility and rehabilitate the
Facility, which rehabilitation work will consist of but not be limited to outside fagade repair,
updating HVAC and utility systems, modernization ot elevator equipment/systems and in-unit
upgrades, with the 148-unit breakdown consisting of (i) 109 units affordable to households at 60%
or below areca median income levels, (i1) 3 units at or below 80% area median income (for a total
of 112 units, 60 of which will be covered by a project-based Section 8 HAP contract), and (iii) the
remaining 36 units being unrestricted market rate apartments (the “Redevelopment™) (the
acquisition and rehabilitation of such Redevelopment hereinafter referred to as the “Project”); and

WHEREAS, 1061 41 Housing, LLC, an affiliate of CHA, will be a special partner of the
Borrower, and CHA Development, LLC, an affiliatc of CHA, will be a special member of Standard
LPC Developer LLC, which will serve as the developer for the rehabilitation of the Project; and

WHEREAS, the Borrower desires to finance the Redevelopment by executing a new
mortgage in connection with the Property in favor of the City (which shall assign such new
mortgage to Citibank, N.A., a national banking association), or with any other financial institution
that is acceptable to the Commissioner of DOH (the “New First Mortgage”), and has requested
that the City approve a proposed restructuring of the Prior HOME Loan; and

WHEREAS, DOH desires to approve a restructuring (the “Restructuring”) of the Prior
HOME Loan in a manner that (i) may alter the principal balance of the Prior HOME Loan, (i1)
may alter the interest rate on the principal balance of the Prior HOME Loan. (ii1) may extend the
maturity date of the Prior HOME Loan, (iv) will subordinate the lien of the Prior Mortgage to the
lien of the New First Mortgage, (v) will consent to the transfer of the Project to the Borrower. (vi)
will consent to the asstgnment and assumption of the City [Loan Documents from the Prior Owner
to the Borrower, and (vir) will consent to the assignment and assumption of the Redevelopment
Agreement from the Prior Owner to the Borrower (collectively. the “Material Terms™): and
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WHEREAS. by this Ordinance. the City Council has determined that it 1s necessary and
in the best interests of the City to enter into a funding loan agreement (the “Funding Loan
Agreement”) with Citibank. N.A._ a national banking association (the “Funding Lender™).
pursuant to which the Funding Lender will advance funds (the “Funding Loan™) in an aggregate
principal amount not to exceed Thirty-Two Million Dollars ($32,000,000) pursuant to two series
of notes, to be designated respectively as (1) Multi-Family Housing Revenue Note (Lake Park
Crescent Apartments), Series 2021A (the “Series 2021A Note™) and (i1) Multi-Family Housing
Revenue Note (Lake Park Crescent Apartments), Series 2021B (the “Series 2021B Note™ and
together with the Serics 2021 A Note, the “Series 2021 Notes™), under the terms and conditions of
this Ordinance and the Funding Loan Agreement, and the City will thereafter loan the proceeds of
the Funding Loan to the Borrower (the “Borrower Loan™) pursuant to a borrower loan agreecment
(the “Borrower Loan Agreement”) between the City and the Borrower, as also cvidenced by
certain Borrower promissory notes (the “Borrower Notes™), in order to finance a portion of the
cost of the Project in return for loan payments sufficient 1o pay, when due, the principal of,
prepayment premium, i{ any, and interest on the Notes;

WHEREAS, the principal of, prepayment premium, if any, and intcrest payable on the
Notes will be secured by, among other things, the Borrower Notes, a mortgage on the Property and
certain other related collateral, by certain capital contributions to be made to the Borrower by its
investor limited partner(s) in connection with the federal low-income housing tax credits and by
pledges and/or assignments of certain funds, personal property, and contractual rights of the
Borrower and its affiliates; and '

WHEREAS, the Funding Loan and the Notes and the obligation to pay interest thereon do
not now and shall never constitute an indebtedness of or an obligation of the City, the State of
Illinois or any political subdivision thereof, within the purview of any Constitutional limitation or
statutory provision, or a charge against the general credit or taxing powers of any of them. No
party to the Funding Loan Agreement or holder of the Notes shall have the right to compel the
taxing power of the City, the State of Illinois or any political subdivision thereof to pay any
principal installment of, prepayment premium, if any, or interest on the Notes or obligations under
the Funding Loan Agreement; and

WHEREAS, in connection with the execution and delivery of the Funding Loan
Agreement and the Series 2021 Notes, the City Council has determined by this Ordinance that it
is necessary and in the best interests of the City to enter into (i) the Funding Loan Agreement,
providing for the security for and terms and conditions of the Funding Loan and the Series 2021
Notes (o be entered into thereunder, (it) the Borrower Loan Agreement providing for the loan of
the proceeds of the Funding Loan to the Borrower and the use of such proceeds. (iii) an Arbitrage
and Tax Certificate (the “Tax Agreement”) between the City and the Borrower, and (1v) a
Regulatory Agreement and Declaration ol Restrictive Covenants between the City and the
Borrower (the “Regulatory Agreement™); now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO, AS
FOLLLOWS:

Section 1. Incorporation of Recitals. The recitals contained in the preambles to this
Ordinance are hereby incorporated into this Ordinance by this reference.  All capitalized terms
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used 1 this Ordinance, unless otherwise defined herein. shall have the meanings ascribed thercto
in the Funding Loan Agreement.

Section 2. Restructuring. The Restructuring is hereby approved as described above.
The Commissioner of DOH (the “Commissioner of DOH™) or a designee of the Commissioner
of DO (ecach, a “DOH Authorized Officer”) are cach hereby authorized, subject to approval by
the Corporation Counsel, to enter into and cxecute such agreements and instruments and perform
any and all acts as shall be necessary or advisable in connection with the implementation of the
Restructuring. Each DOH Authorized Officer is hereby authorized, subject to approval by the
Corporation Counscl, to enter into and execute such agrecments and instruments and perform any
and all acts as shall be necessary or advisable in connection with any future restructuring of the
Prior HOMEL Loan that does not substantially modify the Material Terms.

Section 3. Findings and Determinations. The City Council hereby finds and
determines that the delegations of authority that are contained in this Ordinance, including the
authority to make the specific determinations described herein, are necessary and desirable because
the City Council cannot itself as advantageously, expeditiously or conveniently exercise such
authority and make such specific determinations. Thus, authority is granted to the Authorized
Officer (as defined in Section 4) to establish the terms of the Funding Loan Agreement, the Series
2021 Notes, the Borrower Loan Agreement and the Borrower Notes on such terms as and to the
extent such officer determines that such terms are desirable and in the best financial interest of the
City. Any such designation and determination by an Authorized Officer shall be signed in writing
by such Authorized Officer and filed with the City Clerk and shall remain in full force and etfect
for all purposes of this Ordinance unless and until revoked, such revocation to be signed in writing
by an Authorized Officer and filed with the City Clerk.

Scction 4. Authorization of the Funding Loan Agreement, the Series 2021 Notes,
the Borrower Loan Agreement and Related Agreements. Upon the approval and availability
of the additional financing shown in Exhibit A hereto (the “Additional Financing™). the
exccution and delivery of the Funding Loan Agreement and the issuance of the Series 2021 Notes
in the principal amount not to exceed $32,000,000 are hereby authorized. The aggregate principal
amount of the Series 2021 Notes to be issued, and their division into one or more series of Series
2021 Notes, shall be as set forth in the Funding Loan Notification referred to in Section 7 below.

‘The Funding Loan Agreement and the Series 2021 Notes shall contain a provision that they
are executed and delivered under authority of this Ordinance. The maximum term of the Series
2021A Note shall not exceed 35 years from the date of execution and delivery of the Series 2021A
Note. The Series 2021A Note shall bear interest at a rate or rates equal to the rate of interest on
the Borrower Loan and the maximum term of the Series 2021B Note shall not exceed 35 years
from the date of execution and delivery of the Series 2021B Note. The Series 2021 Notes shall
bear interest at a ratc or rates equal to the rate of interest on the rclated Borrower Notes and
Borrower Loan as provided in the Borrower Loan Agreement (which shall not exceed 6.00%) and
shall be as determined by an Authorized Ofticer (as defined below) and shall be pavable on the
payment dates as set {orth in the Funding Loan Agreement and the Funding Loan Notification.
The Serics 2021 Notes shall be dated, shall be subject to prepayment, shall be pavable in such
places and in such manner and shall have such other details and provisions as prescribed by the
FFunding Loan Agreement. the forms of the Series 2021 Notes therein and the Funding Loan
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Notification. The provisions for execution, signatures, payment and prepayment, with respect (o
the FFunding Loan Agreement and the Series 2021 Notes shall be as set forth in the Funding Loan
Agreement and the forms of the Series 2021 Notes therein. )

Fach of (i) the Mayor of the City (the “Mayor”), (1) the Chief Financial Officer of the City
(as defined in Section 1-4-090(k) of the Municipal Code of Chicago (the “*Municipal Code™)) or
the Chief Financial Officer or any such other officer being referred to as dn “Authorized Officer™)
is hercby authorized 1o execute by their manual or, in the case of the Series 2021 Notes. manual
or facsimile signature, and to deliver on behalf of the City, and the City Clerk and the Deputy City
Clerk arc hereby authorized to attest by their manual or, in the case of the Series 2021 Notes.
manual or facsimile signature, the Funding Loan Agreement and the Series 2021 Notes, in
substantially the form attached hereto as Exhibit B and made a part hereof and hereby approved,
with such changes therein as shall be approved by the Authorized Officer executing the same, with
such execution to constitute conclusive evidence of such Authorized Officer’s approval and the
City Council’s approval of any changes or revisions from the form of the Funding L.oan Agreement
and Series 2021 Notes therein attached to this Ordinance and reflecting the terms as determined in
the Funding Loan Notification.

An Authorized Officer is hereby authorized to act as an authorized City representative
(each an “Authorized City Representative”) of the City for the purposes provided in the FFunding
Loan Agreement.

An Authorized Officer i1s hereby authorized to execute and deliver on behalf of the City,
and the City Clerk and the Deputy City Clerk are hereby authorized to attest, the Borrower Loan
Agreement in substantially the form attached hereto as Exhibit C, and made a part hereof and
hereby approved, with such changes thercin as shall be approved by the Authorized Officer
executing the same, with such execution to constitute conclusive evidence of such Authorized
Officer’s approval and the City Council’s approval of any changes or revisions from the form of
the Borrower Loan Agreement attached to this Ordinance as reflected in the terms of the executed
Borrower Loan Agreement attached to the Funding Loan Notification.

An Authorized Officer is hereby authorized to execute and deliver the Regulatory
Agreement on behalf of the City, in substantially the form attached hereto as Exhibit D), and made
a part hereof and hereby approved, with such changes therein as shall be approved by the
Authorized Officer executing the same, with such execution to constitute conclusive evidence of
such Authorized Officer’s approval and the City Council’s approval of any changes or revisions
from the form of the Regulatory Agreement attached to this Ordinance and reflecting the terms as
determined in the Funding Loan Notification.

An Authorized Officer is hereby authorized to execute and deliver and the City Clerk and
the Deputy City Clerk are hereby authorized to attest the Tax Agreement on behalf of the City. in
substantially the form of such document used in previous tax-exempt multi-family housing
financings (with appropriate revisions to reflect the terms and provisions of the Funding Loan
Agreement and the Serics 2021 Notes and the applicable provisions of the Internal Revenue Code
of 1986, as amended (the “Code™), and the regulations promulgated thereunder) and with such
other revisions in text as the Authorized Officer executing the same shall determine are necessary
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or desirable in connection with the exclusion from gross income for federal income tax purposes
of interest on the Series 2021 Notes. The execution of the Tax Agreement by the Authorized
Ofticer shall be deemed conclusive evidence of the approval of the City Council to the terms
provided in the Tax Agrecment.

An Authorized Officer is hereby authorized to execute and deliver on behall of the City
such security or collateral documents securing payment of the Series 2021 Notes as the Authorized
Officer regards as appropriate, in substantially the form of the security documents used in previous
issuances of tax-exempt bonds pursuant to programs similar to the Series 2021 Notes, with
appropriate revisions to reflect the terms and provisions of the Series 2021 Notes and with such
other revisions as the Authorized Officer executing the same shall determine are appropriate and
consistent with the other provisions of this Ordinance. The execution of security or collateral
documents by the Authorized Officer shall be deemed conclusive evidence of the approval of the
City Council to the terms provided in such documents.

Scetion S. Sceurity for the Funding Loan Agreement and the Series 2021 Notes.
The obligations of the City under the Funding Loan Agreement and the Series 2021 Notes shall be
limited obligations of the City, payable solely from and/or secured by a pledge of certain revenues
and property as described in the Funding Loan Agreement.

In order to secure the payment of the principal of, prepayment premium, if any, and interest
on the Sertes 2021 Notes, such rights, proceeds and investment income are hereby pledged to the
extent and for the purposes as provided in the Funding Loan Agreement and arc hereby
appropriated for the purposes set forth in the Funding Loan Agreement.

The obligations of the Borrower under the Borrower Notes will be sccured by a senior lien
on and security interest in the Project pursuant to a Multi-Family Mortgage, Assignment of Rents
and Security Agreement and Fixture Filing made by the Borrower in favor of the City as assigned
to Citibank, N.A. to secure the performance by the City of its obligations under the Funding Loan
Agrecment.

Section 6. Delivery of the Funding Loan Agreement, Issuance and Delivery of the
Series 2021 Notes. Subject to the terms and conditions of the Funding Loan Agreement and such
additional terms as are set forth in the Funding Loan Notification with the approval of an
Authorized Officer, the Series 2021 Notes shall be issued and delivered to Citibank, N.A .. or such
other funding lender as approved by an Authorized Officer (the “Funding Lender™), and the
Funding Lender shall hold the Series 2021 Notes, subject 1o the terms and conditions ol the
Funding Loan Agreement including, if required, a required transferee’s representations, as set
forth in Exhibit B to the Funding Loan Agreement (the “Required Transferce Representations™),
which shall be delivered to the City by the Funding Lender. Any subsequent Funding [.ender may
succeed the initial FFunding Lender as the registered holder of the Funding Loan, but only pursuant
to the provisions of the Funding Loan Agreement and, if required by the Funding Loan Agrcement.
only if such subsequent unding Lender executes and delivers to the City the Required Transferee
Representations, substantially in the form of the Required I'ransferee Representations set forth in
the Funding Loan Agreement.
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Section 7. Funding Loan Notification. Subsequent to the excecution and delivery of
the I'unding Loan Agreement and the issuance and delivery of any Series 2021 Notes, an
Authorized Othcer shall file in the Office of the City Clerk, a Funding Loan Notification for the
Funding Loan Agreement and the Series 2021 Notes directed to the City Council setting torth (i)
the aggregate original principal amount of, maturity schedule, redemption provisions for and
nature of each series of the Series 2021 Notes sold, (i) the extent of any tender rights to be granted
to the holders of the Scries 2021 Notes, (iii) the identity of the Funding Lender, if different {rom
Citibank, N.A_, (1v) the interest rate on the Series 2021 Notes and/or a description of the method
of determining the interest ratés applicable to the Series 2021 Notes from time to time, (v) the
origination fee or other compensation paid to the Funding lLender in connection with the
origination of the Funding Loan and issuance ot the Series 2021 Notes, and (vi) any other matter
authorized by this Ordinance to be determined by an Authorized Officer at the time of the sale of
any Series 2021 Notes. There shall be attached to such Funding Loan Notification, a copy of the
IF'unding Loan Agreement, a specimen of each of the Series 2021 Notes and a copy of the executed
Borrower Loan Agreement.

Scction 8. Limited Obligations. The Series 2021 Notes, when issucd and outstanding,
will be limited obligations of the City, payable solely as provided in the Funding Loan Agrcement.
The Series 2021 Notes and the interest thereon shall never constitute a debt or general obligation
or a pledge of the faith, the credit or the taxing power of the City within the meaning of any
Constitutional or statutory provision of the State of Illinois. The Series 2021 Notes shall be payable
solely from the funds pledged therefor pursuant to the terms of the Funding Loan Agreement herein
described.

Section 9. Use of Proceeds. The proceeds from the Funding Loan (as evidenced by
the sale of the Scries 2021 Notes) shall be deposited as provided in the Funding Loan Agreement.

Section 10.  Volume Cap. The Funding Loan Agreement and the Scries 2021 Notes are
obligations taken into account under Section 146 of the Code in the allocation of the City’s volume
cap.

Section 11.  Proxies. Each Authorized Officer may designate another to act as their
respective proxy and to affix their respective signatures to each Series 2021 Note, whether in
temporary or definitive form, and to any other instrument, certificatc or document authorized or
required to be signed by such Authorized Officer pursuant to this Ordinance or the Funding Loan
Agreement. In each case, each shall send to the City Council written notice of the person so
designated by each, such notice stating the name of the person so selected and identifying the
instruments, certificates and documents which such person shall be authorized to sign as proxy for
the Mayor and such Authorized Officer, respectively. A written signature of the Mayor or such
Authorized Officer, respectively, executed by the person so designated underneath, shall be
attached to each notice. Each notice, with signatures attached, shall be recorded in the Journal and
filed with the City Clerk. When the signature of the Mayor is placed on an instrument, certificate
or document at the direction of the Mayor in the specified manner, the same, in all respects. shall
be binding on the City as if signed by the Mayor in person. When the signature ot an Authorized
Officer is so affixed to an instrument, certificate or document at the direction of such Authorized
Officer in the specified manner. the same, in a respects. shall be as binding on the City as if siened
by such Authorized Officer in person.
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Section 12, Additional Authorization. Lach Authorized Officer. the City Treasurer
and. upon the approval and availability of the Additional Financing as shown in Exhibit A. the
Commissioner of DOH or DOII Authorized Officer is hereby authorized to excecute and deliver
and the City Clerk and the Deputy City Clerk are each hercby authonized to execute and dehiver.
such other documents and agreements, including, without limitation, any documents necessary o
evidence the receipt or assignment of any collateral for the Funding Loan Agreement, the Scries
2021 Notes, the Borrower Loan Agreement or the Borrower Notes from the Borrower, and perform
such other acts as may be necessary or desirable in connection with the City Agreements (as
defined in Section 17 hereof), including, but not limited to, the excrcise following the delivery date
of the City Agreements of any power or authority delegated to such official under this Ordinance
with respect to the City Agreements upon original execution and delivery, but subject to any
limitations on or restrictions of such power or authority as herein set forth. Notwithstanding
anything contained herein (including but not limited to Section 4 hereof), if any portion of the
Additional Financing is not approved and available at such time as an Authorized Officer and the
DOH Authorized Officer otherwise deem it in the best interest of the City to execute the City
Agreements, then such Authorized Officer and DOH Authorized Officer may so exccute the City
Agreements (with such changes thereto as such Authorized Officer and DOH Authorized Officer
deem necessary and advisable) and any necessary ancillary documents and may impose such
conditions upon the approval and availability of such Additional Financing as they deem
necessary and advisable.

Section 13.  Public Hearing. The City Council hereby directs that the Series 2021 Notes
shall not be issued unless and until the requirements of Section 147(f) of the Code, including
particularly the approval requirement following any required public hearing, have been {ully
satisfied, and that no contract, agreement or commitment to issue the Series 2021 Notes shall be
exccuted or undertaken prior to satisfaction of the requirements of said Section 147(f) unless the
performance of said contract, agrecment or commitment is expressly conditioned upon the prior
satisfaction of such requirements. All such actions taken prior to the enactment of this Ordinance
are hereby ratified and confirmed.

Section 14.  Severability. If any provision of this Ordinance shall be held to be invalid
or unenforcecable for any reason, the invalidity or unenforceability of such provision shall not affect
any of the remaining provisions of this Ordinance.

Section 15, Administrative Fee. DOH will charge a Tax Exempt Bond Issuer fee in
conncction with the delivery and administration of the Funding Loan Agreement and the Scries
2021 Notes, not exceeding 0.15%, which shall be collected under such terms and conditions as
determined by the DOH Authorized Officer and which shall be in an amount as determined by the
DOH Authorized Officer and an administrative fee or fees in an amount equal to (i) 1.5 percent of
the original principal amount of the Series 2021 Notes, payable upon issuance of the Series 2021
Notes but, in either case, not to exceed the maximum amount permitted under Section 148 of the
Code to avoid characterization of the Funding Loan Agreement and the Serics 2021 Notes as
“arbitrage bonds™ as defined in such Section 148. Such administrative fee or fecs shall be used by
DOH for administrative expenses and other housing activities. In addition, DOH will charge (1)
an on-going compliance fee of $25 per unit, payable annually and (1ii) except to the extent waived
pursuant to S¢ction 2-44-065 of the Municipal Code. any other applicable fee pursuant thercto.
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Section 16, Reserve for Legal Expenses. The City 1s authorized to assess a legal
reserve fee with respect to the Project, payable upon issuance of the Series 2021 Notes from the
proceeds of the Series 2021 Notes or from funds contributed by the Borrower, which shall be n
an amount equal to 0.10 percent of the original principal amount of the Series 2021 Notes. Such
fee shall be used by the City to pay legal costs or other expenses in connection with the Project.
the Notes, or other City issuances.

Scction 17.  No Recourse. No recourse shall be had for the payment of the principal of,
prepayment premium, if any, or interest on the Series 2021 Notes or for any claim based thereon
or upon any obligation, covenant or agreement containcd in this Ordinance, the Funding Loan
Agreement, the Series 2021 Notes, the Borrower Loan Agreement, the Regulatory Agreement, or
the Tax Agreement (collectively, the “City Agreements™) against any past, present or future
officer, member or employee of the City, or any officer, employee, director or trustee of any
successor, as such, either directly or through the City, or any such successor, under any rule of law
or equity, statute or constitution or by the enforcement of any assessment or penalty or otherwise.,
and all such liability of any such member, officer, employee, director or trustee as such is hereby
expressly waived and released as a condition of and consideration for the execution of the City
Agreements and the issuance of the Series 2021 Notes.

Section 18.  No Impairment. To the extent that any ordinance, resolution, rule, order
or provision of the Municipal Code, or part thereof, is in conflict with the provisions of this
Ordinance, the provisions of this Ordinance shall be controlling. No provision of the Municipal
Code or violation of any provision of the Municipal Code shall be deemed to render voidable at
the option of the City any document, instrument or agreement authorized hereunder or to impair
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the
rights of the holders of the Funding Loan and the Series 2021 Notes to receive payment ol the
principal of, prepayment premium, if any, or interest on the Series 2021 Notes or to impair the
security for the Funding Loan Agreement and the Series 2021 Notes; provided further that the
forcgoing shall not be deemed to affect the availability of any other remedy or penalty for any
violation of any provision of the Municipal Code. Sections 2-44-080, 2-44-090, 2-44-100 and 2-
44-105 of the Municipal Code shall not apply to the Project.

Scetion 19, Effective Date. This Ordinance shall be in full force and effect immediately
upon its passage and approval.
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Exhibit A

BORROWLER: Standard LPC Venture LP, an llhinois imited partnership. ol which

Standard LP Manager LL.C, a Delaware limited liabtlity corporation, is the
general partner and either Boston Financial Investment Management. an
affiliate, or another entity acceptable to the City’s Department of Housing
Commissioner will be the limited partner with a 99.99% ownership share
in the Borrower

PROJECT: Acquisition and rehabilitation of a facility located at project located at

1061 East 41* Place in the City (the “Property™) consisting of 148 mixed-
income units in a combination of an eight-story elevator building and {2
six-flat walk-ups, as well as laundry facilities, outdoor space and 152
parking spaccs (collectively, the “Facility”), which rchabilitation work
will consist of but not be limited to outside fagade repair, updating HVAC
and utility systems, modernization of elevator equipment/systems and in-
unit upgrades, with the 148-unit breakdown consisting of (1) 109 units
affordable to households at 60% or below area median income levcels, (1)

3 units at or below 80% area median income (for a total of 112 units, 60 of
which will be covered by a project-based Section 8§ HAP contract), and
(i11) the remaining 36 units being unrestricted market rate apartments (the
“Redevelopment”) (collectively, the “Project”).

NOTES: The Series 2021 Notes, as described in this Ordinance.

ADDITIONAL FINANCING:

. LIHTC Equity |
Amount: Approximately $15,359,000, or another amount acceptable to the ‘

DOH Authorized Officer, all or a portion of which may be paid in |

on a delayed basis, and all or a portion of which may be used to

repay a portion of the Series 2021 Notes. ,

Source: To be denived from the syndication of LIHTC’s generated by the ;
issuance of the Multi-Family Housing Financing for the Project. |

2. City of Chicago Subordinate Debt '
Amount: Up to $7,000,000 '
Term: 32 Ycars
Source: City of Chicago I
Interest: Applicable IF'ederal Rate ‘
Sceurity: Subordinated to Senior Debt ;
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3. CHA Subordinate Debt

Amount: ‘ Up Lo $13.500.000

Ternu: 32 Years

Source: Chicago Housing Authority
Interest: Applicable Federal Rate

Security: Subordinated 1o Senior Debt

4. 1HDA Subordinate Debt

Amount: Upto $750,000

Term: 32 Years

Source: Ilinois Housing Development Authority
Intercst: Applicable Federal Rate

Security: Subordinated 1o, Senior Debt

5. Deferrcd Developer Fee

Amount: Approximate amount of $2,364.512
Term: Repayment due in 15 years

Source: ~ Developer

Interest: 3%

Security: . Subordinatc 10 Sentor Debt
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S
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Multi-Family Housing Revenue Note
(Lake Park Crescent Apartments), Series 2021B

(Funding Loan originated by Citibank, N.A., as Funding Lender)
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Funding Loan Agreement

This Funding Loan Agreement, dated as of 1, 2021 (this “Funding Loan
Agreement”). is entered into by Citibank, N.A. (togcther with any successor under this Funding
Loan Agreement, the “Funding Lender”) and the City of Chicago, a municipality and home rule
unit of local government duly organized and validly existing under the 1970 Constitution and Jaws
of the State of IHlinois (together with its successors and assigns, the “Governmental Lender”).

Recitals

Whereas, the Governmental Lender has been duly created and organized pursuant to and
in accordance with the provisions of Article VII, Section 6(a) of the 1970 Constitution of the State
lllinois, is a home rule unit of local government and as such may providc a means of linancing the
costs of residential ownership and development that will provide decent, safe and sanitary housmfj
for persons of low and moderate income at prices or rentals they can afford; and

Whereas, the Governmental Lender 1s authorized: (a) to make loans to any person to
provide financing for rental residential developments located within the jurisdiction of the
Governmental Lender and intended to be occupied in part by persons of low and moderate income,
as determined by the Governmental Lender; (b) to incur indebtedness for the purpose of obtaining
moncys to make such loans and provide such financing, to establish any required reserve funds
and to pay administrative costs and other costs incurred in connection with the incurrence of such
indebtedness of the Governmental Lender; and (c) to pledge all or any part of the revenues, receipts
or resources of the Governmental Lender, including the revenues and receipts to be received by
the Governmental Lender from or in connection with such loans, and to mortgage, pledge or grant
security interests in such loans or other property of the Governmental Lender in order to secure
the payment of the principal of, prepayment premium, if any, on and interest on such indebtedness
of the Governmental Lénder; and

Whereas, Standard LPC Venture LP, an Illinois limited partnership (the “Borrower”) (of
which Standard LPC Manager LLC, a Delaware limited liability company is the general partner,
and BF Lake Park Crescent, LLC, a Delaware limited liability company, an affiliate. or an entity
acceptable to the City’s Department of Housing (“DOH”) commissioner will be the limited partner
with a 99.99% ownership share, has requested that the Governmental Lender enter into this
Funding Loan Agreement under which the Funding Lender will (i) advance funds (the “Funding
Loan™) to or for the account of the Governmental Lender, and (i1) apply the proceeds of the
IFunding l.oan to make a loan (the “Borrower Loan™) to the Borrower to finance the acquisition
by the Borrower of a ground leasehold interest in a multifamily residential rental project located
at 1061 East 41" Place in the City of Chicago, Cook County, Illinois consisting of an eight-story
clevator building and 12 six-flat walk-ups, as well as laundry facilities, outdoor space and 152
parking spaces (the “Facility”) and the rehabilitation thereof into 148 mixed-income units of
affordable multi-family residential rental housing (the “Project™): and

{00053413 - 2} 5



Whereas. simultaneously with the delivery of this Funding lLoan Agreement. the
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement. dated as of
_1,2021 (as it may be supplemented or amended, the “Borrower Loan Agreement”),
under which the Borrower agrees to make loan payments to the Governmental Lender in amounts
and at times which, when added 1o other funds available under this Funding Loan Agreement. will
be sufficient to cnable the Governmental Lender to repay the Tunding lLoan and to pay all costs
and expenses related to it when due; and

Whereas, o evidence its payment obligations under the Borrower Loan Agreement, the
Borrower will execute and deliver to the Governmental Lender its (i) Multifamily Note (Fixed
Rate) (the “Series A Borrower Note”) and (i1) Multifamily Note (Variable Rate) (the “*Series B
Borrower Note” and, together with the Series A Borrower Note, the “Borrower Notes™), cach
dated the Closing Date, and the obligations of the Borrower under the Borrower Notes will be
secured by a lien on and security interest in the Project pursuant to a Multifamily Mortgage,
Assignment of Rents, Security Agreement and Fixture Filing of even date with this Funding Loan
Agreement (the “Security Instrument”), made by the Borrower in favor of the Governmental
Lender, as assigned to the Funding Lender to secure the performance by the Governmental Lender
of its obligations under the Funding Loan; and

Wherecas, the Governmental Lender has executed and delivered to the I'unding Lender its
(1) not to exceed $ City of Chicago Multi-Family Housing Revenue Note (Lake Park
Crescent Apartments), Series 2021A (the “Series 2021 A Governmental Lender Note”), dated as
of the Closing Date (as defined below) and (ii) not to exceed $ City of Chicago Multi-
Family Housing Revenue Note (Lake Park Crescent Apartments), Series 20218 (the “Series
2021B Governmental Lender Note” and collectively with the Series 2021 A Governmental
Lender Note, the “Governmental Lender Notes™), evidencing its obligation to make the
payments due to the Funding Lender under the Funding Loan as provided in this Funding L.oan
Agreement, all things necessary to make the Funding Loan Agreement the valid, binding and legal
limited obligation of the Governmental Lender, have been done and performed and the execution
and delivery of this Funding Loan Agreement and the execution and delivery of the Governmental
Lender Notes, subject to the terms of this Funding Loan Agreement, have in all respects been duly
authorized;

Now, Thercfore, in consideration of the premises and the mutual representations,
covenants and agreements contained in this Funding Loan Agreecment, the parties agree as follows:

O

ARTICLE I
Definitions; Principles of Construction
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Section 1.1.  Definitions. For all purposes of this Funding Loan Agreement, except as
otherwise expressly provided or unless the context otherwise clearly requires:

(a) - Unless specifically defined in this Funding Loan Agreement. all capitalized terms
shall have the meanings ascribed to them in the Borrower Loan Agreement.

(b) The terms “herein, “hereof” and “hereunder” and other words of similar import
refer to this Funding Loan Agreement as a whole and not to any particular Article, Section or other
subdivision. The terms “agree” and “agreements” are intended to include and mean “covenant™
and “covenants.”

(<) All references made (i) in the neuter, masculine or feminine gender shall be deemed
to have been made in all such genders, and (ii) in the singular or plural number shall be deemed to
have becen made, respectively, in the plural or singular number as well. Singular terms shall include
the plural as well as the singular, and vice versa.

(d) All accounting terms not otherwise defined in this Funding Loan Agreement shall
have the meanings assigned to them, and all computations provided for in this Funding Loan
Agreement shall be made, in accordance with the Approved Accounting Method. All references
to “Approved Accounting Method” refer to such principles as they exist at the date of their
application.

(e) All references in this Funding Loan Agreement to designated “Articles,” “Sections”
and other subdivisions are to the designated Articles, Sections and subdivisions of this Funding
Loan Agrecment as originally executed. '

) All references in this Funding Loan Agreement to a separate instrument are to such
separate instrument as the same may be amended or supplemented {rom time to time pursuant to
the applicable provisions of such separate instrument.

(g) References to the Governmental Lender Notes as “tax-exempt” or to the “tax-
cxempt status” of the Governmental Lender Notes are to the exclusion of interest payable on the
Governmental Lender Notes (other than any portion of the Governmental Lender Notes held by a
“substantial user” of the Project or a “related person™ (within the meaning of Section 147 of the
Code) thercto) from gross income for federal income tax purposes pursuant to Scction 103(a) of
the Code.

(h) The following terms have the meanings sct forth below:

“Additional Borrower Payments” shall have the meaning given such term in the
Borrower Loan Agreement.

“Administrative Fees” shall mean (1) a tax-exempt bond issuer {ec in connection with the
delivery and administration of this Funding Loan Agreement and the Governmental Lender Notes,
not exceeding 0.15%, which shall be collected under such terms and conditions as determined by
the Authorized DOH Officer and which shall be in an amount as determined by the Authorized
DOH Officer. and (11) an administrative fee or fees in an amount equal 10 (A) 1.5 percent of the
original principal amount of the Governmental Lender Notes, payable upon issuance of the
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Governmental Lender Notes but, in either case, not to exceed the maximum amount permitted
under Section 148 of the Code. Such administrative fee or fees shall be used by DOH for
administrative expenses and other housing activities. In addition. DOHM will charge (13) an on-going
compliance fee of $25 per unit, payable annually, and (C) except to the extent waived pursuant (o
-Section 2-44-065 of the Municipal Code, any other applicable fee pursuant thercto.

“Affiliate” shall mean, as to any Person, any other Person that, directly or indirectly, is in
Control of; is Controlled by or is under common Control with such Person.

“Approved Transferee” means (1) a “qualified institutional buyer”™ (“QIB™) as defined in
Rule 144A promulgated under the Securitics Act of 1933, as in effect on the date hereof (the
“Sccurities Act”) that is a financial institution or commercial bank having capital and surplus of
$5,000,000,000 or more, (2) an affiliate of the Funding Lender, (3) a trust or custodial arrangement
established by the Funding Lender or one of its affiliates or any state or local government or any
agency or entity which is a political subdivision of a federal, state or local government (a
“Governmental Entity”), in each case (i) the beneficial interests in which will be owned only by
QIBs or (i1) the beneficial interests in which will be rated in the “BBB” category or higher without
regard to modifier (or the equivalent investment grade category) by at least one nationally
recognized rating agency, or (4) a Governmental Entity.

“Authorized Amount” shall mean an amount not to exceed $32,000.000, the maximum
principal amount of the Funding Loan under this Funding Loan Agreement.

“Authorized City Representative” shall have the meaning as sct forth for the term
“Authorized Officer” in the Ordinance.

“Authorized DOH Officer” shall mean an officer of DOH, authorized to take the actions
set forth herein and in the Ordinance with respect to the Governmental Lender Notes.

“Borrower” shall mean Standard LPC Venture LP, an Illinois limited partnership.

“Borrower Loan” shall mean the mortgage loan made by the Governmental Lender to the
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the
Borrower Loan Amount, as evidenced by the Borrower Notes.

“Borrower Loan Agreement” shall mean the Borrower Loan Agreement, dated as of
. 5 )
e 1, 2021, between the Governmental Lender and the Borrower, as supplemented, amended
or replaced from time to time in accordance with its terms.

“Borrower Loan Agreement Default” shall mean any event ol default set forth in Scction
8.1 of the Borrower Loan Agrcement. A Borrower Loan Agreement Default shall “exist™ if a
Borrower l.oan Agrcement Default shall have occurred and be continuing bevond any applicable
notice and cure period.

“Borrower Loan Amount” shall mean an amount not to exceed $32.000.000.

“Borrower Loan Documents” shall have the meaning given such term in the Borrower
L.oan Agreement.
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“Borrower Notes™ shall mean the “Borrower Notes™ as defined in the Borrower Loan
Agreement.

“Business Day™ shall mean any day other than (i) a Saturday or a Sunday. or (ii) a day on
which federally insured depository institutions in New York, New York or Chicago. Hlinois are
authorized or obligated by law, regulation, governmental decree or executive order to be closed.

“Closing Date” shall mean _, 2021, the date that initial Funding LLoan proceeds
are disbursed under in the Borrower Loan Agreement.

“Code” shall mean the Internal Revenue Code of 1986, as in effect on the Closing Date or
(except as otherwise referenced in this Funding Loan Agreement) as it may be amended to apply
1o obligations issued on the Closing Date, together with applicable proposed, temporary and final
regulations promulgated, and applicable official public guidance published, under the Code.

“Conditions to Conversion” shall have the meaning given such term in the Construction
I'unding Agrcement.

“Construction Funding Agreement” shall mean that certain Construction Funding
Agreement of even date with this Funding Loan Agreement, between the Funding Lender, as agent
for the Governmental Lender, and the Borrower, pursuant to which the Borrower Loan will be
advanced by the Funding Lender (or the Servicer on its behalf), as agent of the Governmental
Lender, to the Borrower and setting forth certain provisions relating to disbursement of the
Borrower Loan during construction, insurance and other matters, as such agreement may be
amended, modified, supplemented and replaced from time to time.

“Contingency Draw-Down Agreement” shall mean the Contingency Draw-Down
Agreement of even date with this Funding Loan Agreement between the Funding Lender and the
Borrower relating to possible conversion of the Funding Loan from a draw-down loan to a fully
funded loan.

“Control” shall mean, with respect to any Person, either (i) ownership dircctly or through
other entities of more than 50% of all beneficial equity interest in such Person, or (ii) the
posscssion, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, through the ownership of voting securities, by contract or otherwise.

“DOH” shall mean the Department of Housing of the City.

“Draw-Down Notice” shall mean a notice described in Section 1.01 of the Contingency
Draw-Down Agreement regarding the conversion of the Funding Loan from a draw down loan to
a fully funded loan.

“Event of Default” shall have the meaning provided in Section 9.1.

“Fiteh™ shall mean Fitch, Inc.

“Funding Lender” shall mean Citibank N.A., a national banking association. and any
succeessor under this Funding Loan Agreement and the Borrower Loan Documents.
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“Funding Loan Agreement” shall mean this Funding Loan Agreement, dated as of

~1.2021, by and between the Funding Lender and the Governmental Lender. as it may lrom

time to time be supplemented, modilied or amended by one or more indentures or other instruments
supplemental to it entered into pursuant to the applicable provisions of it.

“Funding Loan Documents™ shall mean (i) this Funding Loan Agreement, (11) the
Borrower Loan Agreement, (iii) the Regulatory Agreement, (iv) the Tax Agrecment, (v) the
Borrower Loan Documents, (vi) all other documents evidencing, securing. governing or otherwise
pertaining to the Funding Loan, and (vil) all amendments. modifications, renewals and
substitutions of any of the foregoing.

“Governmental Lender” shall mean the City of Chicago, a municipality and home rule
unit of local government duly organized and validly existing under the 1970 Constitution and laws
of the State of Illinots, together with its successors and assigns.

“Governmental Lender Note” shall mean the Governmental Lender Note described in the
recitals of this Funding Loan Agrecment.

“Highest Rating Category” shall mean, with respect to a Permitted Investment, that the
Permitted Investment is rated by S&P or Moody’s in the highest rating given by that rating agency
for that general category of security. By way of example, the Highest Rating Category for tax-
exempt municipal debt established by S&P is “A 1+ for debt with a term of one ycar or less and
“AAA” for a term greater than one year, with corresponding ratings by Moody’s of “MIG 17 (for
fixed rate) or “VMIG 17 (for variable rate) for three months or less and “Aaa” for greater than
three months. If at any time (i) both S&P and Moody’s rate a Permitted Investment and (ii) one of
those ratings is below the Highest Rating Category, then such Permitted Investment will,
nevertheless, be deemed (o be rated in the Highest Rating Category if the lower rating is no more
than one rating category below the highest rating category of that rating agency. For example, a
Permitted Investment rated “AAA” by S&P and “Aa3” by Moody's 1s rated in the Highest Rating
Catcgory. If, however, the lower rating is more than one full rating category below the Highest
Rating Category of that rating agency, then the Permitted Investment will be deemed to be rated
below the Highest Rating Category. For example, a Permitted Investment rated “AAA” by S&P
and “A1”” by Moody’s is not rated in the Highest Rating Category.

“Material Funding Lender Event” shall mean the occurrence and continuation of one or
more of the following:

(a) Prior to the advancement by the Funding Lender of the entire amount of the
Funding Loan, the Funding Lender fails to advance funds requisitioned by the Borrower
pursuant to the Borrower Loan Agrcement and the Construction FFunding Agrecment other
than by reason of non-conformance of such requisition with the requirements ol the
Borrower Loan Agreement or the Construction Funding Agreement or other failure of any
condition to the funding of a requisition set forth in Article 3 of the Construction Funding
Agreement. AND (i) a petition has been filed and 1s pending against the Funding Lender
under any bankruptey, reorganization, arrangement, insolvency. readjustment of debi.
dissolution or hquidation law of any jurisdiction, whether now or hercafier in effect. and
has not been dismissed within 60 days after such filing; (ii) the Funding Lender has filed a
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petitton, which is pending, under any bankruptey, reorganization. arrangement. insolvency.
readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or
hereafter in effect, or has consented to the filing of any petition against it under such law;
the whole or substantially all ot its property. The occurrence of’ a Material Funding Lender
Event under this subsection (a) and the exercise of remedies upon any such declaration
shall be subject to any applicable limitations of federal bankruptey law affecting or
precluding such declaration or exercise during the pendency of or immediately following
any bankruptey, liquidation or reorganization proccedings;

(b) Prior to the advancement by the Funding Lender of the entire amount of the
Funding Loan (1) the Funding Loan Agreement or the Construction Funding Agrecment
for any reason ceases to be valid and binding on the Funding Lender or is declared to be
null and void, or the validity or enforceability of any provision of the IF'unding Loan
Agreement or the Construction Funding Agreement material to the performance by the
Funding Lender of its obligations thereunder is denied by the Funding Lender or any court
of applicable jurisdiction, or the I'unding Lender is denying further liability or obligation
under the [Funding Loan Agreement or the Construction Funding Agreement, in all of the
above cases contrary to the terms of the Funding L.oan Agreement and the Construction
Funding Agreement, in any case, in a final non-appealable judgment; (it) the Funding
Lender has rescinded, repudiated or terminated the Funding l.oan Agreement or the
Construction Funding Agreement; or (iii) the Funding Lender is dissolved or confiscated
by action of government due to war or peace time emergency or the United States
government declares a moratorium on the Funding Lender’s activities; or

(c) Failure by the Funding Lender (i) to respond to a complete and compliant
funding requisition properly presented by the Borrower to the Funding Lender for
advancement of Loan funds pursuant to the Borrower Loan Agreement and the
Construction Funding Agreement within 7 days of the receipt of such funding requisition,
or (1) to fully fund within 10 days after the Funding L.ender approves a funding requisition
from the Borrower to the Funding Lender and has confirmed such requisition for payment
pursuant to the terms of the Borrower Loan Agreement and the Construction Funding
Agreement.

“Maturity Date” shall mean (1) with respect to the Series 2021 A Governmental Lender
Note, 1,20__ and (i1) with respect to the Series 2021 B Governmental Lender Note, 1,
20 .

“Maximum Rate” shall mean the lesser of (i) 12% per annum and (ii) the maximum
interest rate that may be paid on the Funding Loan under State law.

“Minimum Beneficial Ownership Amount” shall mean an amount no less than fiftecen
pereent (15%) ol the outstanding principal amount of the Funding Loan.

“Moody’s” shall mean Moody’s Investors Service, Inc.. or its successor.
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“Negative Arbitrage Deposit” has the meaning set forth in the Contingency Draw Down
Agreement.

“Notcowner™ or “owner of the Governmental Lender Note™ mean the owner. or as
applicable, collectively the owners, of the Governmental Lender Note as shown on the registration
books maintained by the Funding Lender pursuant to Section 2.4(d).

“Opinion of Counsel” shall mean a written opinion from an attorney or firm of attorneys,
acceptable to the Funding Lender and the Governmental Lender with experience in the matters to
be covered in the opinion; provided that whenever an Opinion of Counscl is required to address
the exclusion of intcrest on the Governmental Lender Note from gross income for purposes ol
federal income taxation, such opinion shall be provided by Tax Counsel.

“Ordinance” shall mean an ordinance adopted by the City Council on _,2021, and
published at pages through , inclusive, of the City Council’s Journal of Proceedings

{or such date, authorizing the Funding Loan and the execution and delivery of the Funding Loan
Documents to which Governmental Lender is a party.

“Permitted Investments” shall mean, to the extent authorized by law for investment of
any moneys held under this Funding Loan Agreement:

(a) Direct obligations of the United States of America including obligations issued or
held in book-entry form on the books of the Department of the Treasury of the United States of
America (“Government Obligations™).

(b) Direct obligations of, and obligations on which the full and timely payment of
principal and interest is unconditionally guaranteed by, any agency or instrumentality of the United
States of America, or direct obligations of the World Bank, which obligations are rated in the
Highest Rating Category.

(c) Demand deposits or time deposits with, or certificates of deposit issued by, any
bank organized under the laws of the United States of America or any statc or the District of
Columbia which has combined capital, surplus and undivided profits of not less than $50,000,000
and maturing in less than 365 days; provided that such institution has been rated at least “VMIG-
17/“A-147" by Moody’s/S&P which deposits or certificates are fully insured by the Federal Deposit
Insurance Corporation or collateralized pursuant to the requirements of the Office of the
Comptroller of the Currency.

(d) Bonds (including tax-exempt bonds), bills, notes or other obligations of or secured
by [Fanniec Mae, Freddie Mac, the Federal Home Loan Bank or the Federal Farm Credit Bank.

(e) Money market funds rated AAA by S&P which arc registered with the Securities
and Exchange Commission and which mect the requirements ol Rule 2(a)(7) of the Investment
Company Act of 1940. as amended.

(0 Collaterahized Investment Agreements or Repurchase Agreements with financial
mstitutions rated in the A’ category or higher without regard to qualifiers. by at least one Rating

Agencey. The agreement must be continually collateralized with obligations specitied in paragraphs
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(a), (b) and/or (d) above, eligible tor wire through the Federal Reserve Bank System or the
DTC/PTC as applicable, and at a level of at least 103% of the amount on deposit and valued no
less than daily. The collateral must be held by a third party custodian and be free and clear of all
liens and claims of third parties. Securities must be valued daily, marked-to-market at current
market price plus accrued mterest. If the market value of the securities 1s found to be below the
required level, the provider must restore the market value of the sccurities 1o the required level
within one (1) business day. Permitted collateral must be delivered to and held in a segregated
account by a custodian (the “Collateral Agent”), and the Collateral Agent cannot be the provider.
The collateral must be delivered to the Collateral Agent before/simultaneous with payment
(perfection by possession of certificated securities). Acceptable collateral must be free and clear
of all liens and claims of third parties and shall be registered in the name of the Collateral Agent
for the benefit of the Governmental Lender. The agreement shall state that the Collateral Agent
has a valid and perfected first priority security interest in the sccuritics, any substituted securities
and all proceeds thereof.

(g) Any other investment authorized by the laws of the State, if such investment is
approved in advance in writing by the Funding Lender in its sole discretion.

Permitted Investments shall not include any of the following:

() Except for any investment described in the next sentence, any investment or any
agreement with a maturity profile greater than the date(s) on which funds representing the corpus
of the investiment may be needed under the Funding Loan Documents. This exception (1) shall not
apply to Permitted Investments listed in paragraph (g).

(2) Any obligation bearing interest at an inverse floating rate.

(3) Any investment which may be prepaid or called at a price less than its purchase
price prior to stated maturity.

@) Any investment the interest rate on which is variable and is established other than
by reference to a single index plus a fixed spread, if any, and which interest rate moves
proportionately with that index.

“Person” shall mean any individual, corporation, limited liability company, partnership,
joint venture, estate, trust, unincorporated association, any federal, state, county or municipal
government or any bureau, department or agency thereof and any fiduciary acting in such capacity
on behal{ ot any of the foregoing.

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan Agreement
to the payment of the principal of, prepayment premium, if any, and interest on the Funding Loan
and the Governmental Lender Notes, consisting of the following: (1) all income, revenues,
procecds and other amounts to which the Governmental Lender is entitled (other than amounts
received by the Governmental Lender with respect to the Unassigned Rights) derived from or in
connection with the Project and the Funding Loan Documents. including all Borrower Loan
Payments due under the Borrower Loan Agreement and the Borrower Notes. payments with
respect to the Borrower Loan Payments and all amounts obtained through the exercise of the
remedies provided in the Funding 1.oan Documents and all reccipts credited under the provisions
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of this Funding L.oan Agreement against said amounts payable. and (i1) moneys held in the funds
and accounts established under this Funding Loan Agreement, together with investment carnings
thercon.

“Potential Default” shall have the meaning ascribed to that term in the Borrower Loan
Agreement.

“Prepayment Premium” shall mean (i) any premium payable by the Borrower pursuant
to the Borrower Loan Documents in connection with a prepayment of the Borrower Notes
(including any Prepayment Premium as set forth in the Borrower Notes) and (ii) any premium
payable on the Governmental Lender Notes pursuant to this Funding [.oan Agrecment.

“Project” shall have the meaning set forth in the Whereas clauses and in the Ordinance.

“Rating Agency” shall mean any one and each of S&P, Moody’s and Fitch then rating the
Permitted Investments or any other nationally recognized statistical rating agency then rating the
Permitted Investments, which has been approved by the Funding Lender.

“Regulations” shall mean with respect to the Code, the relevant U.S. Treasury regulations
and proposed rcgulations under the Code or any relevant successor provisions to such regulations
and proposed regulations.

“Regulatory Agreement” shall mean that certain Regulatory Agreement and Declaration
of Restrictive Covenants, dated as of the Closing Date, by and between the Governmental Lender
and the Borrower, as subscquently amended or modified.

“Remaining Funding Loan Procecds Account” has the meaning set forth in the
Contingency Draw-Down Agreement.

“Required Transferec Representations” shall mean the representations in substantially
the form attached to this Funding Loan Agreement as Exhibit B.

“Sccurities Act” shall mean the Securities Act of 1933, as amended.

“Security” shall mcan the security for the performance by the Governmental Lender of its
obligations under the Governmental L.ender Notes and this Funding L.oan Agrcement as more fully
set forth in Article I'V.

“Security Instrument” shall mean the Multifamily Mortgage, Assignment of Rents,
Security Agreement and Fixture Filing (as amended, restated and/or supplemented from time to
time) of even date herewith, made by the Borrower in favor of the Governmental Lender, as
assigned to the Funding Lender to secure the performance by the Governmental Lender of its
obligations undcr the Funding Loan.

“Servicer” shall mean any Servicer appointed by the Funding Lender to perform certain
servicing functions with respect to the Funding Loan and on the Borrower Loan pursuant to a
separate servicing agreement to be entered mto between the Funding Lender and the Servicer.
Initiatly the Servicer shall be the Funding Lender pursuant to this Funding Loan Agreement.

{00053413 - 2} ' 14




“Servicing Agreement” shall mean any servicing agreement entered into between the
Funding Lender and a Servicer with respect to the servicing of the Funding Loan and/or the
Borrower Loan.

“S&P” shall mean Standard & Poor’s Financial Services LLLC. a division of S&P Global
Inc., or 11s successors.

“State” shall mean the State of 1liinois.

“Tax Agreement” shall mean the Arbitrage and Tax Certificate, dated the Closing Date,
executed and delivered by the Governmental Lender and the Borrower, as supplemented by the
Borrower’s Project Certificate, dated the Closing Date and executed and delivercd by the
Borrower.

“Tax Counsel” shall mean BurgherGray LLP, Chicago, Illinois and Cotillas and
Associates, Chicago, lllinois, or any other attorneys or firms of attorneys designated by the
Governmental Lender and approved by the Funding Lender having a national reputation for skill
in connection with the authorization and issuance of municipal obligations undcr Sections 103 and
141 through 150 (or any successor provisions) of the Code.

“Tax Counsel Approving Opinion” shall mean an opinion of Tax Counsel substantially
to the eflect that the Governmental Lender Notes constitute valid and binding obligations of the
Governmental Lender and that, under existing statutes, regulations published rulings and judicial
decisions, the interest on the Governmental Lender Notes is excludable (rom gross income for
federal income tax purposes (subject to the inclusion of such customary exceptions as are
acceptable 1o the recipient of the opinion).

“Tax Counsel No Adverse Effect Opinion™ shall mean an opinion of Tax Counscl to the
effect that taking the action specified in the opinion will not impair the exclusion of interest on the
Governmental Lender Notes from gross income for purposes of federal income taxation (subject
to the inclusion of such customary exceptions as are acceptable to the recipient of the opinion).

“UCC” shall mean the Uniform Commercial Code as in effect in the State.

“Unassigned Rights” shall mean the Governmental Lender’s rights to reimbursement and
payment of its fees, costs and expenses and the Rebate Amount under Section 2.5 of the Borrower
Loan Agrecment. its right to payment of the Governmental [.ender’s Closing Fee, the Ongoing
Fee and any other fees payable to the Governmental Lender under Section 2.5 of the Borrower
Loan Agreement, its rights to attorneys’ fees under Section 5.14 of the Borrower Loan Agreement,
its rights to indemnification under Section 5.15 of the Borrower Loan Agrecement, its rights of
access under Section 5.17 of the Borrower Loan Agreement. its rights to enforce the terms of the
Regulatory Agreement, including Borrower’s covenants to comply with applicable laws, its rights
to give and receive notices, reports and other statements and to enforce notice and reporting
requirements and restrictions on transfers of ownership of the Project, its nghts under Section
5.20(b) of the Borrower Loan Agrecment. and its rights to consent to certain matters. as provided
in this Funding Loan Agreement and the Borrower Loan Agreenment.

{00053413 - 2) 15



“Written Certificate,” “Written Certification,” “Written Consent,” “Written Direction.”
“Written Notice.” “Written Order,” *Written Registration,” “Written Request.”™ and ~Wrilten
Requisttion™ shall mean a written certificate, direction, notice, order or requisition signed by an
Authorized Borrower Representative, an Authorized City Representative or an authorized
representative of the Funding Lender and delivered to the Funding Lender, the Servicer or such
other Person as required under the Funding Loan Documents.

“Yield” shall mean yield as defined in Section 148(h) of the Code and any regulations
promulgated thereunder.

Section 1.2.  Effect of Headings and Table of Contents. The Article and Section
headings in this Funding Loan Agreement and in the Table of Contents arc for convenience only
and shall not affect the construction of this Funding Loan Agreement.

Section 1.3.  Date of Funding Loan Agreement. The date of this Funding loan
Agreement is intended as and for a date for the convenient identification of this Funding Loan
Agreement and is not intended to indicate that this Funding Loan Agrcement was executed and
delivered on that date.

Section 1.4.  Designation of Time for Performance. [Except as otherwise expressly
provided in this Funding Loan Agreement, any reference in this Funding Loan Agreement to the
time of day shall mean the time of day in the city where the Funding Lender maintains its place of
business for the performance of its obligations under this Funding Loan Agreement.

Section 1.5. Interpretation. The parties acknowledge that each of them and their
respective counsel have participated in the drafting and revision of this Funding Loan Agreement.
Accordingly, the parties agree that any rule of construction that disfavors the drafting party shall
not apply in the interpretation of this Funding Loan Agreement or any amendment or supplement
or exhibit hereto.

ARTICLE 11

Terms; Governmental Lender Notes
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Scection 2.1, Terms.

(a) Principal Amount. The total principal amount of the Funding Loan is expressly
limited to the Authorized Amount.

(b) Draw-Down FFunding. The Funding Loan is originated on a draw-down basis. The
proceeds of the Funding l.oan shall be advanced by the Funding Lender directly to the Borrower
for the account of the Governmental Lender as and when needed to make each advance in
accordance with the disbursement provisions of the Borrower l.oan Agrecment and the
Construction FFunding Agreement. Upon cach advance of principal under the Borrower Loan
Agreement and the Construction Funding Agreement, a like amount of the Funding l.oan shall be
deemed concurrently and simultaneously advanced under this IFunding L.oan Agreement, including
the advance on the Closing Date of (1) the full amount of the Series 2021 A Governmental Lender
Note and (i1) $ from the Series 2021B Governmental Lender Note. Notwithstanding
anything in this Funding Loan Agreement to the contrary, no additional amounts ot the Funding
Loan may bc drawn down and funded after the third yearly anniversary of the Closing Date;
provided, however, that upon the delivery of a Tax Counsel No Adverse Eftect Opinion to the
Governmental I.ender and the Funding Lender such date may be changed to a later date as specified
in such Tax Counsel No Adverse Effect Opinion. The Governmental Lender has reviewed and
approved the form of Contingency Draw-Down Agreement and consents to its terms and agrees
to take all actions reasonably required of the Governmental Lender in connection with the
conversion of the Funding Loan to a fully drawn loan pursuant to the provisions of the Contingency
Draw-Down Agreement in the event a Draw-Down Notice is filed by the Funding Lender or the
Borrower.

(©) Origination Date; Maturity. The Funding Loan shall be originated on the Closing
Datc. The portion of the Funding Loan evidenced by the Series 2021 A Governmental [ender Note
shall mature on its Maturity Date at which time the entire principal amount of the Series 2021A
Governmental Lender Note, to the extent not previously paid, and all accrued and unpaid interest,
shall be due and payable. The portion of the Funding I.oan evidenced by the Series 2021B
Governmental Lender Note shall mature on its Maturity Date at which time the entire principal
amount of the Series 2021B Governmental Lender Note, to the extent not previously paid, and all
accrued and unpaid interest, shall be due and payable.

(d) Principal. The outstanding principal amount of the Governmental Lender Notes
and of the Funding Loan as of any given date shall be the total amount advanced by the Funding
[ender to or for the account of the Governmental Lender to fund corresponding advances under
the Borrower Loan Agreement and the Construction Funding Agreement as proceeds of the
Borrower Loan, less any payments of principal of the Governmental Lender Notes previously
received upon payment of corresponding principal amounts under the Borrower Notes, including
regularly scheduled principal payments and voluntary and mandatory prepayments. The principal
amount of each Governmental Lender Note and interest thereon shall be payable on the basis
specitied in this paragraph (d) and in paragraphs (e) and (f) of this Section 2.1.

The Funding Lender shall keep a record of all principal advances and principal repayments
made under the Governmental Lender Notes and shall upon written request provide the

{00053413 - 2} 17




Governmental Lender with a statement of the owtstanding principal balance of cach Governmental
[.ender Note and the I'unding Loan.

(e) Interest. Interest shall be paid on the outstanding principal amount of cach
Governmental Lender Note at the rate or rates set forth in the related Borrower Note and otherwise
as sct forth in the Borrower Loan Agreement.

(H) Corresponding Payments. The payment or prepayment of principal, interest and
premium, if any, due on each Governmental Lender Note shall be identical with and shall be made
on the same dates, terms and conditions, as the principal, interest, premiums, late payment fees
and other amounts due on the related Borrower Note. Each Governmental Lender Note shall be
payable {rom payments on the related Borrower Note. Any payment or prepayment made by the
Borrower of principal, interest, premium, if any, due on the Borrower Note shall be deemed to be
like payments or prepayments of principal, interest and premium, if any, due on the related
Governmental Lender Note.

(2) Usury. The Governmental Lender intends to conform strictly to the usury laws
applicable to this Tunding Loan Agreement and the Governmental Lender Notes and all
agreements made in the Governmental Lender Notes, this 'unding Loan Agreement and the
Funding Loan Documents are expressly limited so that in no event whatsoever shall the amount
paid or agreed to be paid as interest or the amounts paid for the use of money advanced or to be
advanced hereunder exceed the highest lawful rate prescribed under any law which a court of
competent jurisdiction may deem applicable hereto. If, from any circumstances whatsoever, the
fulfillment of any provision of the Governmental Lender Notes, this Funding Loan Agreement or
the other IFunding Loan Documents shall involve the payment of interest in excess of the limit
prescribed by any law which a court of competent jurisdiction may deem applicable hereto, then
the obligation to pay interest hereunder shall be reduced to the maximum limit prescribed by law.
If from any circumstances whatsoever, the [Funding Lender shall ever receive anything of value
decmed interest, the amount of which would exceed the highest lawful rate, such amount as would
be excessive interest shall be deemed to have been applied, as of the date of receipt by the Funding
Lender, to the reduction of the principal remaining unpaid hereunder and not to the payment of
interest, or if such excessive interest exceeds the unpaid principal balance, such excess shall be
refunded to the Borrower. This paragraph shall control every other provision of the Governmental
[.ender Notes, this Funding Loan Agreement and all other Funding Looan Documents.

In determining whether the amount of interest charged and paid might otherwise exceed
the imit prescribed by law, the Governmental Lender intends and agrees that (1) interest shall be
computed upon the assumption that payments under the Borrower Loan Agreement and other
Funding Loan Documents will be paid according to the agreed terms, and (1) any sums of money
that arc taken into account in the calculation of interest, even though paid at one time, shall be
spread over the actual term of the Funding Loan.

Section 2.2.  Form of Governmental Lender Notes. As evidence of its obligation to
repay the Funding Loan. simultaneously with the delivery of this Funding L.oan Agreement to the
[Funding Lender. the Governmental Lender agrees to execute and deliver the Governmental Lender
Notes. The Governmental Lender Notes shall be substantially in the respective forms set forth in
Exhibit A-1 and Exhibir A-2 attached to this Funding Loan Agreement. with such appropriate
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insertions. onissions. substitutions and other vanations as are required or permitted by this
Funding Loan Agreement and the Ordinance. In connection with Conversion, the Funding Lender
shall have the right to exchange the applicable then-existing Series 2021A Governmental Lender
Note on or after the Conversion Date for a new Series 2021 A Governmental Lender Note with a
dated date of the Conversion Date and in a stated principal amount equal to the then outstanding
principal amount ol the Series 2021A Governmental Lender Note, which amount will equal the
Permanent Period Amount of the Borrower Loan.

Section 2.3.  Execution and Delivery of Governmental Lender Notes.  The
Governmental Lender Notes shall be executed on behalf of the Governmental Lender by the
manual or facsimile signature of its Chief Financial Officer, and its corporate seal (or a facsimile
thereof) shall be thereunto affixed, imprinted, engraved or otherwise reproduced, and attested by
the manual or facsimile signature of its City Clerk or Deputy City Clerk. In case any officer of the
Governmental Lender whose signature or facsimile signature shall appear on the Governmental
Lender Notes shall cease to be such officer before the Governmental Lender Notes so signed and
sealed shall have been actually delivered, such Governmental Lender Notes may, nevertheless, be
delivered as herein provided, and may be excculed and delivered as if the persons who signed or
sealed such Governmental Lender Notes had not ceased to hold such offices or be so employed.
The Governmental Lender Notes may be signed and sealed on behalf of the Governmental Lender
by such persons as, at the actual time of the execution of the Governmental Lender Notes, shall be
duly authorized or hold the proper office in or cmployment by the Governmental Lender, although
at the date of the Governmental Lender Notes such persons may not have been so authorized nor
have held such office or employment.

Section 2.4. Required Transferee Representations; Participations; Sale and
Assignment.

(a) The Funding Lender shall deliver to the Governmental Lender on the Closing Date
the Required Transferee Representations in substantially the form attached to this IFunding Loan
Agreement as Exhibit B.

(b) The Funding Lender shall have the right 1o sell (1) the Governmental Lender Notes
and the [F'unding Loan or (ii) any portion ot or a participation interest in the Governmental Lender
Notes and the Funding Loan, to the extent permitted by Section 2.4(c) below, provided that (A)
such sale shall be only to Approved Transferees that execute and deliver to the Funding Lender,
with a copy to the Governmental Lender, the Required Transferee Representations and (B) if any
amendment is to be made to this Funding Loan Agreement or any other Funding 1.0an Document
in conjunction with such transfer, a Tax Counsel No Adverse Effect Opinion; provided, however,
that no Required Transferee Representations shall be required to be delivered by transferees or
beneficial interest holders described in clauses (3) or (4) of the definition of “Approved
Transferce.”

(c) Notwithstanding the other provisions of this Section 2.4, no bencficial ownership
interest in the Governmental Lender Notes and Funding [.oan shall be sold in an amount that is
less than the Mimimum Beneficial Ownership Amount, provided. however, that benelicial
ownership interests in the Governmental Lender Notes and Funding Loan described m clause (3)
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of the definition of “Approved Transferee™ may be sold in any amount without regard to the
Minimum Beneficial Ownership Amount.

(d) The Governmental Lender Notes or any interest therein, shall be in fully-registered
form transferable 1o subsequent holders only on the registration books which shall be maintained
by the Funding Lender for such purpose and which shall be open to inspection by the
Governmental Lender. The Governmental Lender Notes shall not be transferred through the
services of the Depository Trust Company or any other third party registrar.

(e) The parties agree that no rating shall be sought from a rating agency with respect
to the Funding Loan or the Governmental Lender Notes. '

() No service charge shall be made for any sale or assignment of the Governmental
Lender Notes or a participation therein, but the Governmental Lender may require payment of a
sum sufficient to cover any tax or other charge that may be imposed in conncction with any such
sale or assignment and payment of any fees and expenses incurred by the Governmental Lender in
connection therewith. Such sums shall be paid in every instance by the purchaser or assignee of
the Governmental Lender Notes or a participation therein.

ARTICLE 111
Prepayment

Section 3.1.  Prepayment of the Governmental Lender Notes from Prepayment under the
Borrower Notes. Each Governmental Lender Note is subject to voluntary and mandatory
prepayment as follows:

(a) Each Governmental Lender Note shall be subject to voluntary prepayment in full
or in part by the Governmental Lender, from funds of the Governmental Lender received by the
Governmental Lender to the extent and in the manner and on any date that the related Borrower
Note is subject to voluntary prepayment as set forth therein, at a prepayment price equal to the
principal balance of the Borrower Note to be prepaid, plus interest thereon to the date of
prepayment and the amount of any Prepayment Premium payable under such Borrower Note, plus
any Additional Borrower Payments due and payable under the Borrower Loan Agreement through
the date of prepayment. In addition, the parties hereto acknowledge and agree that the Borrower
Notc is not subject to voluntary prepayment prior to the time the Project is placed in service or
satisfies the 50% test pursuant to Section 42(h)(4)(B) of the Code.

The Borrower shall not have the right to voluntarily prepay all or any portion of a Borrower
Note, thereby causing the related Governmental Lender Note to be prepaid, except as specifically
permitted in the Borrower Note, without the prior written consent of Funding Lender, which may
be withheld in Funding Lender’s sole and absolute discretion.

(b) fzach Governmental Lender Note shall be subjeet 10 mandatory prepayment in
whole or m part upon prepayment of the related Borrower Note at the direction of the Funding
Lender in accordance with the terms of such Borrower Note at a prepayment price equal to the
outstanding principal balance of the Borrower Note prepaid, plus accrued interest plus any other
amounts payable under the Borrower Note or the Borrower Loan Agreement.
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Section 3.2, Notice of Prepayment. Notice of prepayment of a Governmental Lender
Note shall be deemed given to the extent that notice of prepayment of the related Borrower Note
is timely and properly given to Funding Lender in accordance with the terms of such Borrower
Note and the Borrower Loan Agreement, and no separate notice of prepayment of the
Governmental Lender Note is required to be given.

ARTICLE IV
Security

Section 4.1.  Security for the Funding Loan. To sccure the payment of the Funding
Loan and the Governmental Lender Notes, to declare the terms and conditions on which the
I'unding Loan and the Governmental Lender Notes are secured, and in consideration of the
premises and of the funding of the Funding Loan by the Funding Lender, the Governmental Lender
by these presents does grant, bargain, sell, remise, release, convey, assign, transler, mortgage,
hypothecate, pledge, set over and confirm to the Funding Lender (except as limited herein), a licn
on and security interest in the following described property (excepting, however, in each casc, the
Unassigned Rights) (said property, rights and privileges being herein collectively called, the
“Security™):

(a) All right, title and interest of the Governmental Lender in, to and under the
Borrower Loan Agreement and the related Borrower Note, including, without limitation, all rents,
revenues and receipts derived by the Governmental Lender from the Borrower relating to the
Project and including, without limitation, all Pledged Revenues, Borrower Loan Payments and
Additional Borrower Payments derived by the Governmental Lender under and pursuant to, and
subject to the provisions of, the Borrower Loan Agreement; provided that the pledge and
assignment made under this Funding Loan Agreement shall not impair or diminish the obligations
of the Governmental Lender under the provisions of thc Borrower lLLoan Agreement;

(b) All right, title and interest of the Governmental Lender in, to and under, together
with all rights, remedies, privileges and options pertaining to, the Funding Loan Documents, and
all other payments, revenues and receipts derived by the Governmental Lender under and pursuant
to, and subject to the provisions of, the Funding L.oan Documents;

(©) Any and all moneys and investments from time to time on deposit in, or forming a
part of, all funds and accounts created and held under this Funding Loan Agreement and any
amounts held at any time in the Remaining Funding Loan Proceeds Account and the Remaining
Funding Loan Proceeds Account Earnings Subaccount, any Negative Arbitrage Deposit and any
other amounts held under the Contingency Draw-Down Agreement, subject to the provisions of
this Funding Loan Agreement permitting the application thereof for the purposes and on the terms
and conditions sct forth herein; and

(d) Any and all other real or personal property of every kind and nature or description,
which may from time to ime hereafter, by delivery or by writing ot any kind, be subjected to the
ficn of this Funding Loan Agreement as additional security by the Governmental Lender or anyone
on its part or with its consent. or which pursuant to any of the provisions hereof or of the Borrower
Loan Agreement may come into the possession or control of the Funding Lender or a receiver
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appointed pursuant to this Funding Loan Agreement; and the Funding Lender is authorized 1o
receive any and all such property as and for additional security for the Funding Loan and the
Governmental Lender Note and to hold and apply all such property subject to the terms hereof.

The pledge and assignment of and the security interest granted in the Security pursuant to
this Section 4.1 for the payment of the principal of, premium, if any, and interest on each
Governmental Lender Note, in accordance with its terms and provisions, and for the payment of
all other amounts due hereunder, shall attach and be valid and binding from and after the time of
the dclivery of the Governmental Lender Notes by the Governmental Lender. The Security so
pledged and then or thereafier received by the Funding I.ender shall immediately be subject to the
lien of such pledge and security interest without any physical delivery or recording thereof or
further act, and the lien of such pledge and security interest shall be valid and binding and prior to
the claims of any and all parties having claims of any kind in tort, contract or otherwise against
the Governmental Lender irrespective of whether such parties have notice thereof.

Scction 4.2.  Delivery of Security. To provide sccurity for the payment of the Funding
Loan and each Governmental Lender Note, the Governmental Lender has pledged and assigned to
secure payment of the Funding Loan and the Governmental Lender Notes its right, title and interest
in the Security to the Funding Lender. In connection with such pledge. assignment, transfer and
conveyance, the Governmental Lender shall deliver to the Funding Lender the following
documents or instruments promptly following their execution and, to the extent applicable, their
recording or filing:

(a) LEach Borrower Note endorsed without recourse to the Funding lLender by the
Governmental Lender;

(b) The originally executed Borrower Loan Agreement and Regulatory Agreement;

(c) The originally executed Security Instrument and all other Borrower Loan
Documents existing at the time of delivery of the Borrower Notes and an assignment for security
of the Security Instrument from the Governmental I.ender to the Funding Lender, in recordable
form;

(d) Uniform Commercial Code financing statements or other chattel security
documents giving notice of the Funding Lender’s status as an assignee of the Governmental
Lender’s sccurity interest in any personal property forming part of the Project, in form suitable for
filing; and

() Uniform Commercial Code financing statements giving notice of the pledge by the
Governmental Lender of the Security pledged under this Funding Loan Agrecment.

The Governmental Lender shall deliver and deposit with the Funding lender such
additional documents. financing statements, and instruments as the unding Lender may
reasonably require from time to time for the better perfecting and assuring to the Funding Lender
of its liecn and security interest m and to the Security including, at the request of the Funding
Lender. any amounts held under the Contingency Draw-Down Agreement, at the expense of the
Borrower.

{00053413 - 2} 22




ARTICLE 5
Limited Liability

Section 5.1, Source of Payment of Governmental Lender Notes and Other
Obligations; Disclaimer of General Liability. Each Governmental Lender Note, together with
premium, if any, and interest thereon, is a special, limited obligation of the Governmental Lender,
payable solely from the security pledged hereunder. Fach Governmental Lender Note is not a
general obligation of the Governmental Lender or a charge against its gencral credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political subdivision
thereof, and shall never give rise to any pecuniary liability of the Governmental Lender, and neither
the Governmental Lender, the State nor any other political subdivision thereof shall be liable for
the payments of principal of and, premium, if any, and intcrest on the Governmental Lender Notes,
and cach Governmental Lender Note is payable from no other source, but is a special, limited
obligation of the Governmental Lender, payable solely out of the security pledged hereunder and
reccipts of the Governmental Lender derived pursuant to this Funding Loan Agreement. No holder
of the Governmental Lender Notes or any interest thercin has the right to compel any exercise of
the taxing power of the State, the Governmental Lender or any other political subdivision thercof
to pay the Governmental Lender Notes or the interest or premium, if any, thercon.

Section 5.2. Exempt from Individual Liability. No recourse shall be had for the
payment of the principal of, premium, if any, or the interest on the Governmental Lender Notes or
for any claim based thereon or any obligation, covenant or agreement in this Funding Loan
Agreement against any official, officer, agent, employec or independent contractor of the
Governmental Lender or any person executing the Governmental Lender Notes in his or her
personal capacity. No covenant, stipulation, promise, agrecment or obligation contained in the
Governmental Lender Notes, this Funding Loan Agreement or any other document executed in
connection herewith shall be deemed to be the covenant, stipulation, promise, agreement or
obligation of any present or future official, olficer, agent or employee of the Governmental Lender
in his or her individual capacity and neither any official of the Governmental Lender nor any
officers executing the Governmental Lender Notes shall be liable personally on the Governmental
Lender Notes or under this Funding Loan Agreement or be subject to any personal liability or
accountability by reason of the execution and delivery of the Governmental [.ender Notes or the
exccution of this Funding Loan Agreement.

ARTICLE VI
Closing Conditions; Application of Funds

Section 6.1.  Conditions Precedent to Closing. Closing of the FFunding Loan on the
Closing Date shall be conditioned upon satisfaction or waiver by the Funding Lender in its sole
discretion of cach of the conditions precedent to closing sct forth in this Funding Loan Agreement,
including but not limited to the following:

(a) Receipt by the Funding Lender of the original Governmental Lender Notes;
(b) Recetpt by the Funding Lender of the original executed Borrower Notes. cach

endorsed to the Funding Lender by the Governmental Lender;
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(c) Receipt by the Funding Lender of executed counterpart copies of this Funding Loan
Agreement. the Borrower Loan Agreement. the Construction Funding Agreement, the Regulatory
Agreement, the Tax Agreement and the Security Instrument;

(d) A certitied copy of the Ordinance;
(e) Executed Required Transferee Representations from the Funding Lender;
Q) Delivery into escrow of all amounts required to be paid in connection with the

origination of the Borrower Loan and the FFunding Loan and any underlying real estatc transfers
or transactions, including the Costs of Funding Deposit, in accordance with Section 2.3(c)(ii) of
the Borrower Loan Agrcement,;

(g) Receipt by the Funding Lender of a Tax Counsel Approving Opinion;

(h) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel to the
effect that the Governmental Lender Notes are excmpt from registration under the Securities Act,
and this Funding [.oan Agreement is exempt from qualification under the Trust Indenture Act of
1939, as amended,;

(1) Delivery of an opinion of counsel to the Borrower addressed to the Governmental
Lender and the Funding Lender to the effect that the Borrower Loan Documents and the
Regulatory Agreement are valid and binding obligations of the Borrower, enforceable against the
Borrower in accordance with their terms, subjcct to such exceptions and qualifications as are
acceptable to the Governmental Lender and the Funding l.ender; and

€)) Receipt by the Funding Lender of any other documents or opinions that the Funding
Lender or Tax Counsel may require.

ARTICLE VII
Funds and Accounts

Section 7.1.  Authorization to Create Funds and Accounts. No funds or accounts shall
be established in connection with the Funding Loan at the time of closing and origination of the
Funding Loan. The Funding Lender and the Servicer, if any, and any designee of the Funding
Lender or the Servicer, arc authorized to establish and create from time to time such other funds
and accounts or subaccounts as may be necessary for the deposit of moneys (including, without
limitation, insurance procecds and/or condemnation awards), il any, received by the Governmental
Lender, the Funding Lender or the Servicer pursuant to the terms hereof or any of the other Funding
Loan Documents and not immediately transferred or disbursed pursuant to the terms of the
FFunding Loan Documents and/or the Borrower Loan Documents.

Section 7.2, Investment of Funds. Amounts held in any funds or accounts created
under this Funding Loan Agreement shall be invested by the Funding Lender, the Servicer or the
designee of the Funding Lender or Servicer, as applicable. in Permitted Investments at the direction
of the Borrower. subject in all cases to the restrictions of Section 8.7 and of the Tax Agreement.
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ARTICLE VI
Representations and Covenants

Section 8.1.  General Representations. The Governmental Lender makes the following
representations as the basis tor the undertakings on its part herein contained:

(a) The Governmental Lender is a municipality and home rule unit of local government
duly organized and validly existing under the 1970 Constitution and laws of the State. The
Governmental Lender has power and lawful authority to adopt the Ordinance, to execute and
deliver the Funding Loan Documents to which it is a party (the “Governmental Lender

Documents™), to execute and deliver the Governmental Lender Notes and reccive the proceeds of

the Funding Loan, 1o apply the proceeds of the Funding Loan to make the Borrower Loan, to assign
the revenucs derived and to be derived by the Governmental Lender from the Borrower Loan to
the Funding Lender, and to perform and observe the provisions of the Governmental Lender
Documents and the Governmental Lender Notes on its part to be performed and observed.

(b) The City Council of the Governmental Lender has approved the Ordinance and the
Ordinance has not been amended, modified or rescinded and is in full force and effect as of the
date hereof.

(c) The Governmental Lender has duly authorized the execution and delivery of each
of the Funding Loan Agrecment and the Governmental Lender Notes and the performance of the
obligations of the Governmental Lender thereunder.

(d) The Governmental Lender makes no representation or warranty, express or implied,
that the proceeds of the Funding Loan will be sufficicnt to finance the acquisition, construction
and equipping of the Project or that the Project will be adequate or sufficient for the Borrower’s
intended purposes.

(e) The revenues and receipts to be derived [rom the Borrower Loan Agreement, the
Borrower Notes and this Funding Loan Agreement have not been pledged previously by the
Governmental Lender to secure any of its notes or bonds other than the Governmental Lender
Notes.

THE GOVERNMENTAL LENDER MAKES NO REPRESENTATION, COVENANT
OR AGREEMENT AS TO THE FINANCIAL POSITION OR BUSINESS CONDITION OF
THE BORROWER OR THE PROJECT AND DOES NOT REPRESENT OR WARRANT AS
TO ANY STATEMENTS, MATERIALS, REPRESENTATIONS OR CERTIFICATIONS
FFURNISHED BY THE BORROWER IN CONNECTION WITH THE FUNDING LOAN OR
THE BORROWER LOAN OR AS TO THE CORRECTNESS, COMPLETENESS OR
ACCURACY THEREOF.

Section 8.2, Further Assurances.  The Governmental Lender will do. execute,
acknowledge. when appropriate. and deliver from time to time at the request of the Funding
Lender. to the extent permitted by the Ordinance, such further acts, instruments. financing
statements and other documents as arc necessary or desirable to better assure. transfer, pledge or
assign to the Funding Lender or holders of interest in the Funding Loan. and grant a security
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interest unto the Funding Lender or holders of interests in the Funding Loan in and to the Sccurity
and the other properties and revenues herein deseribed and otherwise to carry out the intent and
purpose ol the Funding L.oan Documents and the Funding Loan.

Section 8.3.  Payment of Funding Loan Obligations. The Governmental Lender will
pay or cause to be paid the principal of, prepayment premium, if any, and the mterest on the
[Funding Loan as the same become due, but solely from the Security, as described in Section 5.1
of this Funding Loan Agreement.

Section 8.4. Funding Loan Agreement Performance. The Funding Lender, on behalf
of the Governmental Lender and with the Written Consent of the Governmental Lender, may (but
shall not be required or obligated) perform and observe any such agreement or covenant of the
Governmental Lender under the Funding Loan Agreement, all to the end that the Governmental
Lender’s rights under the Borrower Loan Agreement may be unimpaired and free from default.

Section 8.5.  Servicer. The Funding Lender may appoint a Servicer to service and
administer the Governmental Loan and the Borrower Loan on behalf of the Funding Lender,
including without limitation the fulfillment of rights and responsibilities granted by Governmental
Lender to I'unding Lender pursuant to Section 2.1 of the Borrower Loan Agreement; provided,
however, that no appointment of a Servicer shall relcase the Funding Lender from ultimate
responsibility for any obligation hereunder.

Section 8.6. Tax Covenants. The Governmental Lender covenants to and for the benefit
of the Funding Lender and any other holders of an intcrest in the Governmental Lender Notes that,
notwithstanding any other provisions of this Funding [.oan Agreement or of any other instrument,
it will:

(a) At all times do and perform all acts and things permitted by law and this Funding
Loan Agreement which are necessary or desirable in order to assure, and will not knowingly take
any action which will adversely affect, the tax-exempt status of the Governmental Lender Notes;
and -

(b) Not use or knowingly permit the use of any proceeds of the Funding [.oan or other
funds of the Governmental Lender, directly or indirectly, in any manner, and will not take or permit
to be taken any other action or actions, which would result in any of the Governmental Lender
Notes being treated as obligations not described in Section 142(a)(7) of the Code by reason of the
Governmental Lender Notes or interest thereon not meeting the requirements of Section 142(d) of
the Code.

In furtherance of the covenants in this Section 8.6, the Governmental Lender and the
Borrower shall execute, deliver and comply with the provisions of the Tax Agrcement, which are
by this reference incorporated into this Funding Loan Agreement and made a part of this Funding
Loan Agrecment as if set forth in this Funding Loan Agreement in full, and by its acceptance of
this F'unding Loan Agreement the FFunding Lender acknowledges receipt of the Tax Agreement
and acknowledges its incorporation in this Funding L.oan Agreement by this reference. The
Funding Lender agrees it will invest funds held under this Funding Loan Agreement in Permitted
Investments in accordance with the direction of the Borrower and the terms of this 'unding Loan
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Agreement and the Tax Agreement (this covenant shall extend throughout the term of the Funding
Loan. to all funds and accounts created under or in connection with this Funding Loan Agrecment
and all moneys on deposit to the credit of any Fund or Account); provided that the Funding 1.ender
shall be deemed to have complied with such requirements and shall have no liability to the extent
1t reasonably follows directions of the Borrower not inconsistent with the terms of this Funding
Loan Agreement and the Tax Agreement or otherwise complies with the provisions of the FFunding
[.oan Agrecment relating to funds and accounts.

For purposes of this Section 8.6 the Governmental l.ender’s compliance shall be based
solely on matters within the Governmental I.ender’s control and no acts, omissions or directions
of the Borrower, the Funding Lender or any other Persons shall be attributed to the Governmental
Lender.

In complying with the foregoing covenants, the Governmental Lender may rely {rom time
to time on a Tax Counscl No Adverse Effect Opinion or other appropriate opinion of Tax Counsel.

)]
Section 8.7. Performance by the Borrower. Without relieving the Governmental

Lender from the responsibility for performance and obscrvance of the agreements and covenants
required to be performed and observed by it hereunder, the Borrower or a partner thereof, on behalf
of the Governmental Lender and with the Written Consent of the Governmental Lender, may
perform any such agreement or covenant if no Borrower Loan Agreement Default or Potential
Default under the Borrower Loan Agreement exists.

Section 8.8. Repayment of Funding Loan. Subject to the provisions of Article V
hereof, the Governmental Lender will duly and punctually repay, or cause to be repaid, but solely
from the Security set forth in Article IV hereof, the Funding Loan, as evidenced by the
Governmental Lender Notes, as and when the same shall become due, all in accordance with the
terms of the Governmental Lender Notes and this Funding Loan Agreement.

Section 8.9.  Borrower Loan Agreement Performance.

(a) The Servicer and the [unding Lender, on behalf of the Governmental [.ender and
with the Written Consent of the Governmental I.ender, may (but shall not be required or obligated
to) perform and observe any such agreement or covenant of the Governmental Lender under the
Borrower Loan Agreement, all to the end that the Governmental Lender’s rights under the
Borrower Loan Agreement may be unimpaired and free from default.

(b) The Governmental Lender will promptly notify the Borrower, the Servicer and the
Funding Lender in writing of the occurrence of any Borrower Loan Agreement Default, provided
that the Governmental Lender has received written notice or otherwise has actual knowledge of
such event; and further provided that the Governmental Lender shall have no liability to any person
for its failure 1o provide any such notice so long as it has made a good faith effort to comply with
such provisions.

(c) The Funding Lender will promptly notify the Borrower, the Servicer, if any, and
the Governmental Lender in writing of the occuwrrence of any Event of Default or any Borrower
Loan Agreement Delault known to the Funding Lender.
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Scction 8.10. Maintenance of Records; Inspection of Records.

(a) The Funding Lender shall keep and maintain adequate records pertaining to the
funds and accounts, if any. established hereunder, meluding all deposits to and disbursements from
said funds and accounts and shall keep and maintain the registration books for the FFunding Loan
and interests therein. The Funding Lender shall retain i its possession all certifications and other
documents presented to it, all such records and all records of principal, interest and prepayment
premium, if any, paid on the Funding Loan, subject to the inspection of the Borrower, the
Governmental Lender, the Servicer and their representatives at all reasonable times and upon
reasonable prior notice.

(b) The Governmental Lender will at any and all times, upon the reasonable request of
the Servicer, the Borrower or the Funding Lender, afford and procure a reasonable opportunity by
their respective represcntatives to inspect the books, records, reports and other papers of the
Governmental Lender relating to the Project and the Funding Loan, if any, and to make copies
thereof.

Section 8.11. Representations and Warranties of the Funding Lender. The Funding
Lender represents to the Governmental Lender and the Borrower that it is duly authorized to enter
into and perform this Funding Loan Agreement, and has full authority to take such action as it may
deem advisable with respect to all matters pertaining to this Funding Loan Agreement.

Section 8.12. Funding Lender Limitations. Notwithstanding anything herein or in the
Borrower Loan Agreement to the contrary, prior to the advancement by the Funding Lendcr of all
advances of loan funds hereunder (and, by virtue hereof, under the Borrower Loan Agreement and
the Construction Funding Agrcement), and only prior to such final advancement of all loan funds
hereunder, no notice to or consent of the Funding Lender shall be required under any provision of
this Funding Loan Agreement or the Borrower Loan Agreement nor shall the Funding l.ender have
any right to receive notice of, consent to, direct or control any actions, restrictions, rights, remedies,
waivers or acceleration pursuant to any provision of this Funding Loan Agreement or the Borrower
Loan Agreement during any time that (a) any Material IF'unding Lender Event shall have occurred
and be continuing; or (b) the Funding Loan Agreement and the Construction Funding Agreement
are not in effect and all obligations of the Governmental Lender and the Borrower, including
payment obligations, pursuant to the Funding Loan Agreement, Governmental Lender Notes,
Borrower Loan Agreement and Borrower Notes have been fully satisfied.

ARTICLE IX
Default; Remedies

Section 9.1.  Events of Default. Any onc or more of the following shall constitute an
event of default (an “Event of Default”) under this Funding Loan Agreement (whatever the rcason
for such event and whether it shall be voluntary or involuntary or be effected by operation of law
or pursuant to any judgment. decree or order of any court or any order, rule or regulation of any
admmistrative or Governmental Authority):

(a) A delault mn the payment ot any interest upon the Governmental Lender Notes when
such mterest becomes duc and pavable; or
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(b) A default in the payment of principal of. or premium on, the Governmental Lender
Notes when such principal or premium becomes due and payable, whether at its stated maturity.
by declaration of acceleration or call for mandatory prepayment or otherwisc; or

(c) Subject to Section 8.7, default in the performance or breach of any material
covenant or warranty of the Governmental Lender in this Funding Loan Agreement (other than a
covenant or warranty or default in the performance or breach of which is elsewhere in this Section
specifically dealt with). and continuance of such default or breach for a period of 30 days after
there has been given written notice, as provided n Section 11.1, to the Governmental Lender and
the Borrower by the Funding Lender or the Servicer, specifying such default or breach and
requiring it to be remedied and stating that such notice is a “Notice of Default” under this Funding
LLoan Agreement; provided that, so long as the Governmental Lender, Borrower, Equity Investor
or Special Limited Partner has commenced to cure such failure to observe or perform within the
thirty (30) day cure period and the subject matter of the default is not capable of cure within said
thirty (30) day period and the Governmental Lender, Borrower, Equity Investor or Special Limited
Partner is diligently pursuing such cure to the Funding Lender’s satisfaction, with the Funding
Lender’s Written Direction or Written Consent, then the Governmental Lender shall have an
additional period of time as reasonably nccessary (not to exceed 30 days unless extended in writing
by the Funding Lender) within which to cure such default; or

(d) A dcfault in the payment of any Additional Borrower Payments; or

(© Any other “Default” or “Event of Default” under any of the other Funding Loan
Documents (taking into account any applicable grace periods therein).

Section 9.2.  Acceleration of Maturity; Rescission and Annulment.

(a) Subject to the provisions of Section 9.9, below, upon the occurrence of an Event of
Default under Scction 9.1, then and in every such case, the Funding Lender may declare the
principal of the Funding Loan and the Governmental Lender Notes and the interest accrued to be
immediately due and payable, by notice to the Governmental Lender and the Borrower and upon
any such declaration, all principal of and Prepayment Premium, if any, and interest on the Funding
Loan and the Governmental Lender Notes shall become immediately due and payable.

(b) Atlany time after a declaration of acceleration has been made pursuant to subsection
(a) of this Section, the Funding Lender may by Written Notice to the Governmental Lender, rescind
and annul such declaration and its consequences if:

(1) There has been deposited with the Funding Lender a sum sufficient to pay
(1) all overdue installments ol interest on the Governmental Lender Notes, (2) the principal
of and Prepayment Premium on the Governmental Lender Notes that has become duc
otherwise than by such declaration of acceleration and interest thereon at the rate or rates
prescribed therefor in the Governmental Lender Notes, (3) to the extent that payment of
such mterest 1s lawful. interest upon overdue installments of interest at the rate or rates
prescribed theretor m the Governmental Lender Notes. and (4) all sums paid or advanced
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by the Funding Lender and the reasonable compensation, expenses. disbursements and
advances of the Funding Lender. its agents and counsel (but only to the extent not
duplicative with subclauses (1) and (3) above): and

(i1) All Cvents of Detault. other than the non-payment of the principal of the
Government lLender Note which have become duc solely by such declaration of
acceleration, have been cured or have been waived in writing as provided in Section 9.9.

No such rescission and annulment shall affect any subsequent default or impair any right
consequent thereon.

(c) Notwithstanding the occurrence and continuation: of an Event of Default, it is
understood that the ['unding Lender shall pursue no remedics against the Borrower or the Project
if no Borrower Loan Agreement Default has occurred and is continuing. An Event of Default
hercunder shall not in and of itself constitute a Borrower Loan Agreement Default.

Section 9.3.  Additional Remedies; Funding Lender Enforcement.

(a) Upon the occurrence of an LEvent of Default. the Funding Lender may, subject to
the provisions of this Section 9.3 and Section 9.9; proceed 1o protect and enforce its rights by
mandamus or other suit, action or proceeding at law or in equity. No remedy conferred by this
Funding Loan Agreement upon or remedy reserved to the [Funding Lender is intended to be
exclusive of any other remedy, but each such remedy shall be cumulative and shall be in addition
to any other remedy given to the Funding Lender hereunder or now or hereafter existing at law or
in equity or by statute.

(b) Upon the occurrence and continuation of any Event of Default, the Funding Lender
may proceed forthwith to protect and enforce its rights and this Funding Loan Agreement by such
suits, actions or proceedings as the Funding Lender, in its sole discretion, shall deem expedient.
Funding Lender shall have upon the occurrence and continuation of any Event of Dctault all rights,
powers, and remedies with respect to the Security as are available under the Uniform Commercial
Code applicable thereto or as are available under any other applicable law at the time in effect and,
without limiting the gencrality of the foregoing, the Funding Lender may proceed at law or in
equity or otherwise, to the extent permitted by applicable law:

(i) to take possession of the Security or any part thereof, with or without legal
process, and to hold, service, administer and enforce any rights thereunder or thereto, and
otherwise exercise all rights of ownership thereof, including (but not limited to) the sale of
all or part of the Sccurity;

(11) to become mortgagee of record for the Borrower Loan including, without
limitation, completing the assignment of the Security Instrument by the Governmental
Lender to the Funding Lender as anticipated by this Funding Loan Agreement, and
recording the same in the real estate records of the jurisdiction in which the Project is
located. without further act or consent of the Governmental Lender, and to service and
administer the same for its own account:
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(1) to service and admimister the Funding Loan as agent and on behalf of the
Governmental Lender or otherwise. and. il applicable. to take such actions necessary to
enforce the Borrower Loan Documents and the Funding Loan Documents on its own
behalf, and to take such alternative courses of action. as it may deem appropriate; or

(1v) 1o take such steps to protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific performance of any covenant, condition or
agreement in the Governmental Lender Notes, this Funding Loan Agreement or the other
[Funding Loan Documents, or the Borrower Loan Documents, or in and of the execution of
any power hercin granted. or for foreclosure hereunder, or for enforcement of any other
appropriate legal or equitable remedy or otherwise as the Funding Lender may clect.

Whether or not an Event of Default has occurred, and except as provided in Scction 9.15,
the I'unding Lender, in its sole discretion, shall have the sole right to waive or forbear any term,
condition, covenant or agreement of the Security Instrument, the Borrower Loan Agreement, the
Borrower Notes or any other Borrower Loan Documents or Funding Loan Documents applicable
to the Borrower, or any breach thercof, other than a covenant that would adversely impact the tax-
exempt status of the interest on the Governmental Lender Notes, and provided that the
Governmental Lender may enforce specific performance with respect to the Unassigned Rights;
provided, however, that any such forbearance by the Funding Lender in the exercise of its remedies
under the Funding Loan Documents shall not be construed as a waiver by the Funding Lender of
any Conditions to Conversion.

If the Borrower defaults in the performance or observance of any covenant, agreement or
obligation of the Borrower set forth in the Regulatory Agreement, and if such default remains
uncured for a period of 60 days afier the Borrower and the Funding Lender receive Written Notice
stating that a default under the Regulatory Agrecment has occurred and specifying the nature of
the default, the Funding Lender shall have the right to seck specific performance of the provisions
of the Regulatory Agreement or to exercise its other rights or remedies thereunder.

Subject to applicable notice and cure periods, if the Borrower defaults in the performance
of its obligations under the Borrower Loan Agreement to make rebate payments, to comply with
any applicable continuing disclosure requirements, or to make payments owed pursuant to Sections
2.5, 5.14 or 5.15 of the Borrower Loan Agreement for fees, expenses or indemnification, the
Funding Lender shall have the right to exercisc all its rights and remedies thereunder (subject to
the last paragraph of Section 9.14).

Section 9.4.  Application of Moncy Collected. Any money collected by the Funding
Lender pursuant to this Article and any other sums then held by the Funding Lender as part of the

Security, shall be applied in the tollowing order, at the date or dates fixed by the Funding Lender:

(a) First:  To the payment of any and all fees due the Governmental Lender, the
Servicer or the Rebate Analyst under the Borrower Loan Documents;

(b) Second: To the payment of any and all amounts duc under the Funding l.oan
Documents other than with respect to principal and interest accrued on the Funding Loan:
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(c) Third: To the payment of the whole amount ot the Funding Loan. as ¢videnced by
the Governmental Lender Notes. then due and unpaid in respect ol which or for the benefit of
which such money has been collected, with interest (1o the extent that such interest has been
collected or a sum sufficient therefor has been so collected and payment thereof is legally
enforceable at the respective rate or rates prescribed therefor in the Governmental Lender Notes)
on overdue principal of. and Prepayment Premium and overdue installments of interest on the
Governmental Lender Notes; provided, however, that partial interests in any portion of the
Governmental Lender Notes shall be paid in such order of priority as may be prescribed by Written
Direction of the Funding Lender in its sole and absolute discretion; and

(d) Fourth: The payment of the remainder, 1f any, to the Borrower or to whosoever
may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.

(e) If and to the extent this Section 9.4 conflicts with the provisions of the Servicing
Agreement, the provisions of the Servicing Agreement shall control. Capitalized terms used in this
Section 9.4 but not otherwise defined in this Funding Loan Agreement shall have thc meanings
given such terms in the Servicing Agreement.

Section 9.5. Remedies Vested in Funding Lender.  All rights of action and claims
under this Funding Loan Agreement or the Governmental Lender Notes may be prosccuted and
enforced by the Funding Lender without the possession of the Governmental Lender Notes or the
production thereof in any procceding relating thereto.

Section 9.6.  Restoration of Positions. If Funding Lender shall have instituted any
proceeding to cnforce any right or remedy under this Funding Loan Agreement and such
proceeding shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Funding Lender, then and in every such case the Governmental Lender
and the Funding Lender shall, subject to any determination in such proceeding, be restored to their
former positions hereunder, and thereafier all rights and remedies of the Governmental Lender and
the Funding Lendcr shall continue as though no such procceding had been instituted.

Section 9.7.  Rights and Remedies Cumulative. No right or remedy herein conferred
upon or reserved to the Funding Lender is intended to be exclusive of any other right or remedy,
and every right and remedy shall, to the extent permitted by law, be cumulative and in addition to
every other right and remedy given hereunder or now or hercafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not
prevent the concurrent assertion or employment of any other appropriate right or remedy.

Scetion 9.8, Delay or Omission Not Waiver. No delay or omission of the Funding
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such
right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein,
Every right and remedy given by this Article or by law to the Funding Lender may be exercised
from time to time. and as often as may be deemed expedient, by Funding Lender. No waiver of
any default or Event of Detault pursuant 1o Scction 9.9 shall extend to or shall affect any
subsequent default or Event of Default hereunder or shall impair any rights or remedies consequent
thereon,
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Seetion 9.9.  Waiver of Past Defaults. Before any judgment or decree for payment of
money due has been obtained by the Funding Lender. the Funding Lender may. subject to
Section 9.6. by Written Notice to the Governmenal Lender and the Borrower, waive any past
default hereunder or under the Borrower Loan Agreement and its consequences except for default
in obligations due the Governmental Lender pursuant to or under the Unassigned Rights. Upon
any such waiver, such delault shall cease to exist, and any Event of Default arising therefrom shall
be deemed to have been cured, for every purposc of this Funding Loan Agreement and the
Borrower Loan Agreement; but no such waiver shall extend to any subsequent or other default or
impair any right consequent thereon.

Section 9.10. Remedies Under Borrower Loan Agreement or Borrower Notes. As set
forth in this Section 9.10 but subject to Section 9.9, the Funding Lender shall have the right, in its
own name or on behall of the Governmental Lender, to declarc any default and excrcise any
remedies under the Borrower Loan Agreement or the Borrower Notes, whether or not the
Governimmental Lender Notes have been accelerated or declared duc and payable by rcason of an
Event of Default.

Section 9.11. Waiver of Appraisement and Other Laws.

(a) To the extent permitted by law, the Governmental Lender will not at any time insist
upon, plead, claim or take the benefit or advantage of, any appraisement, valuation, stay, extension
or redemption law now or hereafter in force, in order to prevent or hinder the enforcement of this
Funding Loan Agreement; and the Governmental Lender, for itself and all who may claim under
it, so far as it or they now or hereafter may lawfully do so, waives the benefit of all such laws. The
Governmental Lender, for itself and all who may claim under it, waives, to the extent that it may
Jawfully do so, all right to have the property in the Security marshaled upon any enforcement
hereof.

(b) If any law now in effect prohibiting the waiver referred to in Section 9.11(a) shall
hereafter be repealed or cease to be in force, such law shall not thereafter be deemed to constitute
any part of the contract hercin contained or to preclude the application of this Section 9.11.

Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to
institute and to maintain such proceedings as it may deem expedient to prevent any impairment of
the Security by any acts that may be unlawful or in violation of this Funding Loan Agreement and
to protect its interests in the Security and in the rents, issues, profits, revenues and other income
arising therefrom, including power to institute and maintain proceedings to restrain the
enforcement of or compliance with any Governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment,
rule or order would impair the security hercunder or be prejudicial to the interests of the Funding
Lender.

Scection 9.13. Remedies Subject to Applicable Law. All rights, remedies and powers
provided by this Article may be exercised only to the extent that the exercise thercot does not
violate any applicable provision ol law in the premises. and all the provisions of this Article are
intended to be subject o all applicable mandatory provisions of law which may be controlling in
the premises and to be limited to the extent necessary so that they will not render this Funding

S8}
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{00053413 - 2}



Loan Agreement invalid. unenforceable or not entitfed to be recorded, registered or fifed under the
provisions of any applicable Taw.

Section 9.14. Assumption of Obligations. In the event that the Funding Lender or its
permitted assignee or designee in accordance with Section 2.4 shall become the [egal or beneticial
owner of the Project by foreclosure or deed in licu of foreclosure, such party shall succeed to the
rights and the obligations of the Borrower under the Borrower Loan Agreement, the Borrower
Notes, the Regulatory Agreement and any other Funding l.oan Documents to which the Borrower
is a party. Such assumption shall be effective from and afier the effective date of such acquisition
and shall be made with the benefit of the limitations of liability set forth therein and without any
liability for the prior acts of the Borrower.

It is the intention of the parties hereto that upon the occurrence and continuance of an Event
of Default hercunder, rights and remedies may be pursued pursuant to the terms of the Funding
Loan Documents, subject to the last paragraph of Section 9.2.

Scction 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the
occurrence of a Material Funding I.ender Event which shall continue unremedied for a period of
60 days (a “Funding Lender Event of Default™), (i) the Governmental Lender may direct that the
Governmental Lender Notcs be transferred to and obligations and liabilities thereunder be assumed
by another lender approved to act as Funding Lender by the Governmental Lender pursuant to
Section 2.4(b) and acceptable to the Borrower; provided, however, that no such transfer shall
become effective until the Funding Lender has been fully reimbursed for all advances made and
all expenses incurred and all other amounts owed to Funding Lender with respect to the
Governmental Lender Notes through the date of transfer, and shall be fully released in writing by
the Governmental Lender, the Borrower and the successor Funding Lender from any and all
continuing obligations and liabilities with respect to the Funding Loan and, unless the loss has not
in any material respect been caused by the action or inaction of the Borrower, be indemnified by
the Borrower for any losses incurred by Funding Lender with respect thereto (except for losses
resulting from remedies awarded at law or equity pursuant to clause (i) below, as to which no
indemnity shall be provided), and (i1) the Governmental Lender (or the Borrower pursuant to the
Borrower Loan Agreement or the Construction Funding Agreement) may pursue any other remedy
available at law or in equity.

ARTICLE X
Amendment; Amendment of Borrower Loan Agreement and Other Documents

Section 10.1. Amendment of Funding Loan Agreement. Any of the terms of this
Funding Loan Agreement and the Governmental L.ender Notes may be amended or waived only
by an instrument signed by the Funding Lender and the Governmental Lender, provided, however,
no such amendment which materially affects the rights, duties, obligations or other intercsts of the
Borrower shall be made without the consent of the Borrower, and, provided further, that if the
Borrower is in default under any Funding Loan Document beyond the expiration of any applicable
cure pertod, no Borrawer consent shall be required unless such amendment has a material adverse
eftect on the rights, dutics. obligations or other interests of the Borrower. All of the terms of this
Funding Loan Agreement shall be binding upon the successors and assigns of and all persons
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claiming under or through the Governmental Lender or ‘any such successor or assign, and shall
inure to the benefit of and be enforceable by the successors and assigns of the Funding Lender.

Section 10.2. Amendments Requiring Funding Lender Consent. The Governmental
Lender shall not consent to any amendment. change or modification of the Borrower Loan
Agreement or any other Borrower Loan Document or Funding Loan Document without the prior
Written Consent of the Funding Lender; provided, however, that such prior Written Consent shall
not be required with respect to any such amendment, change or modification undertaken by the
Governmental Lender in order to preserve one or more of its Unassigned Rights. Governmental
Lender agrees to provide the Funding Lender with prompt notification of any such amendments,
modifications or changes not requiring the prior Written Consent of the Funding Lender.

Section 10.3. Consents and Opinions. No amendment to this Funding Loan Agreement
or any other Funding [.oan Document entered into under this Article X or any amendment, change
or modification otherwisc permitted under this Article X shall become cffective unless and until
(1) the Funding Lender shall have approved the same in writing in its sole discretion and (i1) the
Funding Lender and the Governmental Lender shall have received, at the expense of the Borrower,
a Tax Counsel No Adverse Effect Opinion and an Opinion of Counsel to the effect that any such
proposed amendment 1s authorized and complies with the provisions of this Funding Loan
Agreement and is a legal, valid and binding obligation of the partics thereto, subject to normal
exceptions relating to bankruptcy, insolvency and equitable principles limitations. No modification
or amendment of the terms of the Borrower Loan Agreement or the Borrower Notes may be
undertaken without the prior Written Consent of the Governmental Lender and the Funding Lender
and the provision to the Funding Lender and the Governmental Lender, at the expense of the
Borrower, of a Tax Counsel No Adverse Effect Opinion with regard to such proposed
modification.

Any consents required pursuant to this Article X from, or on behalf of, the Governmental
Lender may be executed by an Authorized City Representative.

ARTICLE X1
Miscellaneous

Section 11.1. Notices.

(a) All notices, demands, requests and other communications required or permitted to
be given by any provision of this Funding Loan Agreement shall be in writing and sent by first
class, regular, registered or certificd mail, commercial delivery service, overnight courier,
telegraph, telex, telecopier or facsimile transmission, air or other courier, or hand delivery to the
party to be notified addressed as follows.

If to the Governmental Lender: City of Chicago
' Department of Housing
121 North LaSalle Street, 10th Floor
Chicago, Hiinois 60602
Attention: Commissioner, Department of
Housing
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and with a copy to:

and with a copy to:

If to the Borrower:

And with a copy to:

[f to the Equity lnvestor:

And with a copy to:

tf to the Special Limited Partner:
¢/o Boston Financial Investment Management, LP
101 Arch Street. 13™ Floor
Boston. MA 02110
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Telephone: (312) 744-4190

Facsimile: (312 )742—227]

City of Chicago

Oftice of the Corporation Counsel

121 North LaSalle Street, Room 600

Chicago. Illinois 60602

Attention: Finance and LEconomic Development
Division

Telephone: (312) 744-0200

Facsimile: (312) 742-0277

(refer to “IFinance & Econ. Development
Division™ on cover sheet)

City of Chicago

Office of the City Comptroller
121 North LaSalle Street
Chicago. Illinois 60602
Attention: City Comptroller
Telephone: (312) 744-7106
Facsimile: (312) 742-6544

Standard LPC Venture LP

401 North Michigan Avenue, Suite 1200
Chicago, Illinois 60611

Attention: Robert Koerner

Standard LPC Venture LP

1901 Avenue of the Stars, Suite 395
LLos Angeles, California 90067
Attention: Bradley C. Martinson

BI' Lake Park Crescent, LL.C

¢/o Boston Financial Investment Management, LP
101 Arch Strect, 13" Floor
Boston, MA 02110

Attention: Asset Management (Lake Park Crescent)

Holland & Knight LLP

10 St. James Avenue, 11" Floor
Boston, MA 02116
Attention: Kristen M. Cassetta, Isq.

BFIM Spectal Limited Partner, Inc.
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Attention: Asset Management (Lake Park Crescent)

And with a copy to:

[f 10 the Funding Lender:

Prior to the Conversion Date,
With a copy to:
388 Greenwich Street

Following the Conversion Date,

And a copy ol any notices of
Detault sent to:
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Holland & Knight, LL.P

[0 St. James Avenue. 11" Floor
Boston, MA 02116

Attention: Kristen M. Casselta, LEsq.

Citibank, N.A.

388 Greenwich Street, Trading 6th Floor

New York, New York 10013

Attention: Transaction and Asset Management
Group

Re: Lake Park Crescent

Deal 1D No.: 60000542

FFacsimile: (212) 723-8209

and

Citibank, N.A.

325 East Hillcrest Drive, Suite 160

Thousand Oaks, California 91360

Attention: Operations Manager/Asset Manager
Re: Lake Park Crescent

Deal ID No.: 60000542

Facsimile: (805) 557-0924

Citibank, N.A.

Trading 6th Floor
New York, New York 10013

Attention: Account Specialist

Re: Lake Park Crescent

Deal 1D No.: 60000542

Facsimile: (212) 723-8209

Citibank, N.A.

c/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300

Ambler, Pennsylvania 19002

Attention: Client Relations Manager

Re: Lake Park Crescent

Deal 1D No.: 60000542

Facsimile: (215) 328-0305

Citibank, N.A.
388 Greenwich Street, 17" Floor
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New York. New York 10013
Allention: General Counsel’s Oftice
Re: Lake Park Crescent

Deal {D No.: 60000342

FFacsimile: (646) 291-5754

Any such notice, demand. request or communication shall be deemed to have been given
and received for all purposes under this Funding Loan Agreement: (i) three Business Days after
- the same is deposited in any official depository or receptacle of the United States Postal Service
first class, or, 1f applicable, certified mail, return receipt requested, postage prepatd; (i) on the date
of transmission when delivered by telecopier or facsimile transmission, telex, telegraph or other
telecommunication device, provided any telecopy or other electronic transmission received by any
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission, shall be
deemed to have been received the following Business Day; (iii) on the next Business Day after the
same is deposited with a nationally recognized overnight delivery service that guarantees overnight
delivery; and (iv) on the date of actual delivery to such parly by any other means; provided,
however, if the day such notice, demand, request or communication shall be deemed to have been
given and received as aforesaid is not a Business Day, such notice, demand, request or
communication shall be deemed to have been given and received on the next Business Day; and
provided further that notice to the Governmental Lender shall not be deemed to have been given
until actually received by the Governmental Lender. Any facsimile signature by a Person on a
document, notice, demand, request or communication required or permitted by this Funding Loan
Agreement shall constitute a legal, valid and binding execution thereof by such Person.

Any party to this Funding Loan Agreement may change such party’s address for the
purpose of notice, demands, requests and communications required or permitted under this
Funding Loan Agreement by providing written notice of such change of address to all of the parties
by written notice as provided herein.

Scction 11.2. Term of Funding Loan Agrecement. This Funding Loan Agreement shall
be in full force and cffect until all payment obligations of the Governmental Lender hercunder
have been paid in full and the Funding Loan has been retired or the payment thereof has been
provided for (such payment or provision to be solely from the Security set forth in Article IV
hereof as further provided in Section 8.8); except that on and after payment in full of the
Governmental Lender Notes, this Funding Loan Agreement shall be terminated, without further
action by the parties hercto.

Section 11.3. Successors and Assigns. All covenants and agreements in this Funding
Loan Agreement by the Governmental l.ender shall bind its successors and assigns, whether so
expressed or not.

Section 11.4. Legal Holidays. In any case in which the date of payment of any amount
duc hereunder or the date on which any other act is to be performed pursuant to this Funding Loan
Agreement shall be a day that is not a Business Day. then payment of such amount or such act
need not be made on such date but may be made on the next succeeding Business Day, and such
later payment ar such act shull have the same force and effect as if made on the date of payment
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or the date fixed for prepaviment or the date fixed tor such act, and no additional interest shall
accrue for the period after such date and prior to the date of payment.

Section 11.5. Governing Law. This Funding Loan Agreement shall be governed by and
shall be enforceable in accordance with the faws of the State.

Scction 11.6. Severability. I any provision of this Funding Loan Agreement shall be
invalid, illegal or unenforceable, the validity. lepality and enforceability of the remaining portions
shall not in any way be affected or impaired. In case any covenant. stipulation, obligation or
agreement contained in the Governmental Lender Notes or in this Funding Loan Agrecment shall
for any rcason be held to be usurious or in violation of law, then such covenant, stipulation.
obligation or agreement shall be decemed to be the covenant, stipulation, obligation or agreement
of the Governmental Lender or the Funding Lender only to the full extent permitted by law.

Section 11.7. Execution in Several Counterparts. This Funding Loan Agreement may
be contemporaneously executed in several counterparts, all of which shall constitute one and the
same instrument and each of which shall be, and shall be deemed to be, an original.

Section 11.8. Nonrecourse Obligation of the Borrower. Except as otherwise provided
in the Borrower Loan Agreement, any obligations of the Borrower under this Funding Loan
Agreement are without recourse to the Borrower or 10 the Borrower’s pariners, as the case may be,
and the provisions of Section 11.1 of the Borrower Loan Agreement are by this reference
incorporated in this Funding Loan Agreement.

Section 11.9. Reserved.

Section 11.10. Electronic Transactions. The transactions described in this Funding
Loan Agreement may be conducted, and related documents and may be stored, by clectronic
means. Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for
all purposes. including the filing of any claim, action or suit in the appropriate court of law.

Section 11.11. Reference Date. This Funding Loan Agreement is dated for reference
purposes only as of the firstday of | 2021.

(Remainder of this page intentionally left blank)
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In Witness Whereof, the Funding Lender and the Governmental Lender have caused this
Funding Loan Agreement to be duly executed as of the date first written above.

Citibank, N.A.

By:
Name:
Title:
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City of Chicago

By:
Name: Jennie Huang Bennett
Title:  Chief Financial Officer

[scal]

Attest:

By:
Name: Andrea M. Valencia
Title:  City Clerk
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EXHIBIT A-1
Form of Series 2021 A Governmental Lender Note

THIS GOVERNMENTAL LENDERNOTE MAY BE OWNED ONLY BY AN APPROVED
TRANSFEREE IN ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN
AGREEMENT, AND THE HOLDER HEREOF, BY THE ACCEPTANCE OF THE
GOVERNMENTAL LENDER NOTE (A) REPRESENTS THAT IT IS AN APPROVED
TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS
GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT

City of Chicago
S Multi-Family Housing Revenue Note
(Lake Park Crescent Apartments), Series 2021A

Dated _,2021 not to exceed $

For Value Received, the undersigned City of Chicago (“Obligor”) promises to pay to the
order of Citibank, N.A. (“Holder™) the maximum principal sum of
Dollars ($ ), on 1, 20, or carlier as provided herein, together with interest
thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Ilolder on or before each date on which payment is due under that
certain Funding Loan Agreement, dated asof 1, 2021 (the “Funding Loan Agreement”),
between the Obligor and the Holder, an amount in immediately avatlable funds sufficient to pay
the principal amount of and Prepayment Premium, if any, on the Funding Loan then due and
payable, whether by maturity, acceleration, prepayment or otherwise. In the event that amounts
held derived from proceeds of the Borrower Loan, condemnation awards or insurance proceeds or
investment earnings thereon arc applied to the payment of principal due on the Funding Loan in
accordance with the Funding l.oan Agreement, the principal amount due hereunder shall be
reduced to the extent of the principal amount of the Funding Loan so paid. Capitalized terms not
otherwise defined herein shall have the meaning assigned in the Funding [.oan Agreement.

The Obligor shall pay to the Holder on or before each date on which interest on the Funding
Loan is payable interest on the unpaid balance hereof in an amount in immediately available funds
sufficient to pay the interest on the Funding Loan then due and payable in the amounts and at the
rate or rates set forth in the Funding Loan Agreement.

The Funding Loan and this Governmental Lender Note are pass-through obligations
relating to a construction and permanent loan (the “Borrower Loan”) made by Obligor from
proceeds of the Funding Loan to Standard LPC Venture LP,. an lilinots limited partnership, as
borrower (the “Borrower™). under that certain Borrower Loan Agreement, dated as of 1,
2021 (as the same may be modified. amended or supplemented rom time to time, the “Borrower
Loan Agrcement™), between the Obligor and the Borrower. evidenced by the Sertes 2021A
Borrower Note (as defined in the Borrower Loan Agreement). Reference is made to the Borrower
Loan Agreement and to the Series 2021 A Borrower Note for complete payment and prepayment
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terms ol the Series 2021 A Borrower Note. pavments on which are passed-through under the Series
2021A Governmental Lender Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely
from the Pledged Revenues and other funds and moneys and Security pledged and assigned
under the Funding Loan Agreement. This Governmental Lender Note is not a general
obligation of the Governmental Lender or a charge against its general credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political
subdivision thercof, and shall never give rise to any pecuniary liability of the Governmental
Lender, and neither the Governmental Lender, the State nor any other political subdivision
thereof shall be liable for the payments of principal of and, premium, if any, and interest on
this Governmental Lender Note, and the Governmental Lender Note is payable from no
other source, but are special, limited obligations of the Governmental Lender, payable solely
out of the security pledged hercunder and reccipts of the Governmental Lender derived
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or
any interest therein has the right to compel any exercise of the taxing power of the State, the
Governmental Lender or any other political subdivision thereof to pay the Governmental
Lender Note or the interest or premium, if any, thereon.

All capitalized terms used but not defined herein shall have the meanings ascribed to them
in the Funding Loan Agreement or in the Borrower Loan Agreement.

This Governmental Lender Note is subject to the express condition that at no time shall
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of
the Maximum Rate provided in the Funding Loan Agrecment; and Obligor shall not be obligated
or required to pay, nor shall the Holder be permitted to charge or collect, interest at a rate in excess
of such Maximum Rate. If by the terms of this Governmental Lender Note or of the Funding Loan
Agreement, Obligor is required to pay interest at a rate in excess of such Maximum Rate, the rate
of interest hereunder or thereunder shall be deemed to be reduced immediately and automatically
to such Maximum Rate, and any such excess payment previously made shall be immediately and
automatically applied to the unpaid balance of the principal sum hercof and not to the payment of
interest.

Amounts payable hereunder representing late payments, penalty payments or the like shall
be payable to the extent allowed by law.

This Governmental Lender Note is subject to all of the terms, conditions, and provisions
of the Funding Loan Agreement, including those respecting prepayment and the acceleration of
maturity.

If there is an Event of Default under the Funding L.oan Documents, then in any such event
and subject to the requirements set forth in the Funding Loan Agreement, the Holder may declare
the entire unpaid principal balance of this Governmental Lender Note and accrued interest, if any.
due and payable at once. Al of the covenants. conditions and agreements contained in the Funding
Loan Documents are by this reference made part of this Governmental Lender Note.
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No delay or.omission on the part of the Holder in exercising any remedy. right or option
under this Governmental Lender Note or the Funding Loan Documents shall operate as a waiver
of such remedy, right or option. In any cvent a waiver on any one occasion shall not be construed
as a waiver or bar to any such remedy, right or option on a [uture occasion. The rights, remedies
and options of the Holder under this Governmental Lender Note and the Funding Loan Documents
are and shall be cumulative and are in addition to all of the rights. remedies and options of the
Holder at law or in equity or under any other agreement.

Obligor shall pay all costs of collection on demand by the Holder, including without
limitation, reasonable attorneys’ fees and disbursements, which costs may be added to the
indebtedness hereunder, together with interest thereon, to the extent allowed by law, as set forth
in the Funding Loan Agreement.

This Governmental Lender Note may not be changed orally. Presentment for payment,
notice of dishonor, protest and notice of protest are waived. The acceptance by the Holder of any
amount after the same is due shall not constitute a waiver of the right to require prompt payment,
when due, of all other amounts due hereunder. The acceptance by the Holder of any sum in an
amount less than the amount then due shall be deemed an acceptance on account only and upon
condition that such acceptance shall not constitute a waiver of the obligation of Obligor to pay the
entire sum then due, and Obligor’s failure to pay such amount then due shall be and continue to be
a default notwithstanding such acceptance of such amount on account, as aforesaid. Consent by
the Holder to any action of Obligor which is subject to consent or approval of the Holder hereunder
shall not be deemed a waiver of the right to require such consent or approval to future or successive
actions.

(Remainder of this page intentionally left blank)
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In Witness Whereofl the undersigned has duly executed and delivered this Governmental
Lender Note or caused this Governmental Lender Note to be duly exceuted and delivered by its
authorized representative as of the date first set forth above. The undersigned intends that this
instrument shall be decemed to be signed and delivered as a sealed instrument.

Obligor:

City of Chicago

By:
Name: Jennie Huang Bennett
Title: Chief Financial Officer

[SEAL]

Attest:

By:
Name: Andrea M. Valencia
Title:  City Clerk
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ENHIBIT A-2
Form of Series 20218 Governmental Lender Note

THIS GOVERNMENTAL LENDER NOTE MAY BE OWNED ONLY BY AN APPROVED
TRANSFEREE IN ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN
AGREEMENT, AND THE HOLDER HEREOF, BY THE ACCEPTANCE OF THE
GOVERNMENTAL LENDER NOTE (A) REPRESENTS THAT IT IS AN APPROVED
TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS
GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFEREE IN
ACCORDANCE WITH THE TERMS OF THE FUNDING LOAN AGREEMENT

City of Chicago
h) Multi-Family Housing Revenue Note
(Lake Park Crescent Apartments), Series 2021B

Dated ., 2021 not to exceed $

For Value Received, the undersigned City of Chicago (“Obligor”) promises to pay to the
order of Citibank, N.A. (“‘Holder) the maximum principal sum of
Dollars ($ ), on 1,20, or earlier as provided herein, together with interest
thereon at the rates, at the times and in the amounts provided below.

Obligor shall pay to the Holder on or before cach date on which payment is due under that
certain Funding Loan Agreement, dated as of 1, 2021 (the “Funding Loan Agreement”),
between the Obligor and the Holder, an amount in immediately available funds sufficient to pay
the principal amount of and Prepayment Premium, if any, on the IF'unding Loan then due and
payable, whether by maturity, acceleration, prepayment or otherwise. In the event that amounts
held derived from proceeds of the Borrower [.oan, condemnation awards or insurance proceeds or
investment carnings thereon are applied to the payment of principal due on the Funding Loan in
accordance with the Funding Loan Agreement, the principal amount due hercunder shall be
reduced to the extent of the principal amount of the Funding Loan so paid. Capitalized terms not
otherwise defined hercin shall have the meaning assigned in the Funding 1.oan Agreement.

The Obligor shall pay to the Holder on or before each date on which interest on the Funding
[.oan is payable interest on the unpaid balance hercof in an amount in immediately available funds
sufficient to pay the interest on the Funding Loan then due and payable in the amounts and at the
rate or rates sct forth in the Funding Loan Agreement.

The Funding lLoan and this Governmental Lender Note are pass-through obligations
relating 1o a construction and permanent loan (the “Borrower Loan™) made by Obligor from
proceeds of the FFunding Loan to Standard [LPC Venture [.P. an lllinois limited partnership, as
borrower (the “Borrower™), under that certain Borrower Loan Agreement, dated as of |,
2021 (as the same may be modified. amended or supplemented from time to time, the “Borrower
LLoan Agreement™), between the Obligor and the Borrower. evidenced by the Serics 202118
Borrower Note (as defined in the Borrower Loan Agreement). Reference is made to the Borrower
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Loan Agreement and o the Series 202118 Borrower Note for complete payment and prepayment
terms of the Series 202113 Borrower Note, payments on which are passed-through under the Series
202183 Governmental Lender Note.

This Governmental Lender Note is a limited obligation of the Obligor, payable solely
from the Pledged Revenues and other funds and moneys and Security pledged and assigned
under the Funding Loan Agreement. This Governmental Lender Note is not a general
obligation of the Governmental Lender or a charge against its general credit or the genceral
credit taxing powers of the State, the Governmental Lender, or any eother political
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental
Lender, and neither the Governmental Lender, the State nor any other political subdivision
thereof shall be liable for the payments of principal of and, premium, if any, and interest on
this Governmental Lender Note, and the Governmental Lender Note is payable from no
other source, but are special, limited obligations of the Governmental Lender, payable solely
out of the security pledged hercunder and receipts of the Governmental Lender derived
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or
any interest therein has the right to compel any exercise of the taxing power of the State, the
Governmental Lender or any other political subdivision thereof to pay the Governmental
Lender Note or the interest or premium, if any, thereon.

All capitalized terms used but not defined herein shall have the meanings ascribed to them
in the Funding Loan Agreement or in the Borrower Loan Agreement.

This Governmental Lender Note is subject to the express condition that at no time shall
interest be payable on this Governmental Lender Note or the Funding Loan at a rate in excess of
the Maximum Rate provided in the Funding Loan Agreement; and Obligor shall not be obligated
or required to pay, nor shall the Holder be permitted to charge or collect, interest at a rate in excess
of such Maximum Rate. If by the terms of this Governmental Lender Note or of the Funding Loan
Agreement, Obligor is required to pay interest at a rate in excess of such Maximum Rate, the rate
of interest hereunder or thereunder shall be deemed to be reduced immediately and automatically
to such Maximum Rate, and any such excess payment previously made shall be immediately and
automatically applied to the unpaid balance of the principal sum hereof and not to the payment of
interest.

Amounts payable hereunder representing late payments, penalty payments or the like shall
be payable to the extent allowed by law.

This Governmental Lender Note is subject to all of the terms, conditions, and provisions
of the Funding Loan Agreement. including those respecting prepayment and the acceleration of
maturity.

If there is an Event of Deflault under the Funding Loan Documents, then in any such event
and subject to the requirements set forth i the Funding Loan Agreement, the Holder may declare
the entire unpaid principal balance of this Governmental Lender Note and accrued interest. il any,
due and payable at once. All of the covenants. conditions and agreements contained in the Funding
Loan Documents are by this reterence made part of this Governmental Lender Note.
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No detay or omission on the part of the Holder in exercising any remedy, right or option
under this Governmental Lender Note or the F'unding Loan Documients shall operate as a waiver
of such remedy. right or option. In any event a waiver on any one occasion shall not be construed
as a waiver or bar to any such remedy, right or option on a future occasion. The rights, remedics
and options of the Holder under this Governmental Lender Note and the Funding [.oan Documents
arc and shall be cumulative and are in addition to all of the rights, remedics and options of the
Holder at law or in equity or under any other agreement.

Obligor shall pay all costs of collection on demand by the Holder, including without
limitation, reasonable attorneys’ fees and disbursements, which costs may be added to the
indebtcdness hereunder, together with interest thereon, to the extent allowed by law, as set [orth
in the Funding Loan Agreement.

This Governmental Lender Note may not be changed orally. Presentment for payment,
notice of dishonor, protest and notice of protest are waived. The acceptance by the Holder of any
amount after the same is due shall not constitute a waiver of the right to requirc prompt payment,
when due, of all other amounts due hereunder. The acceptance by the Holder of any sum in an
amount less than the amount then due shall be deemed an acceptance on account only and upon
condition that such acceptance shall not constitute a waiver of the obligation of Obligor to pay the
entire sum then due, and Obligor’s fatlure to pay such amount then due shall be and continue to be
a default notwithstanding such acceptance of such amount on account, as aforesaid. Consent by
the Holder to any action of Obligor which 1s subject to consent or approval of the Holder hereunder
shall not be deemed a waiver of the right to require such consent or approval to future or successive
actions.’

(Remainder of this page intentionally left blank)
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In Witness Whercol, the undersigned has duly executed and delivered this Governmental

Lender Note or caused this Governmental Lender Note to be duly executed and delivered by its

authorized representative as of the date first set forth above. The undersigned intends that this

instrument shall be deemed to be signed and delivered as a sealed instrument.

[SEAL ]

Attest:

By:

Name: Andrea M. Valencia
Title:  City Clerk
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Obligor:

City of Chicago

By:
Name: Jennic [Huang Bennett
Title:  Chief Financial Officer
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EXHIBIT B
Form of Required Transferee Representations

| ,20 ]

The undersigned. as holder (the “Holder” or the “Funding Lender™) of (i) the not to exceed
$ _ Mulu-Family Housing Revenue Note (Lake Park Crescent Apartments), Series
2021A (the “Series 2021 A Governmental Lender Note™), and (i) the not to exceed §_
Multi-FFamily Housing Revenue Note (Lake Park Crescent Apartments), Series 20218 (the “Series
2021B Governmental Lender Note™ and, together with the Scries 2021A Governmental Lender
Note, the “Governmental Lender Notes™). each dated as of the Closing Date and issued pursuant
to an Ordinance adopted on , 2021 (the “Ordinance™) by the City of Chicago (the
“Governmental Lender”) and under a Funding Loan Agrecment dated as of 1, 2021 (the
“Funding Loan Agreement”) between the Governmental Lender and the Holder, as Funding
Lender, represents that:

1. The FF'unding Lender acknowledges the exccution and delivery of the Governmental
[ender Notes in the original aggregate principal amount of up to $ _

2. The Funding Lender has authority to make the Funding Loan and to execute and
deliver these representations and any other instrument and documents required to be executed by
the Funding Lender in connection with the execution and delivery of the Governmental Lender
Notes.

3. The Holder has sufficient knowledge and experience in financial and business
matters with respect to the ecvaluation of residential real estate developments such as the Project to
be able to evaluate the risk and merits of the investment represented by the Governmental Lender
Notes. We are able to bear the economic risks of such investment.

4. The Holder acknowledges that it has either been supplied with or been given access
to information, including financial statements and other f{inancial information, to which a
reasonable lender would attach significance in making investment decisions, and the FHolder has
had the opportunity to ask questions and rcceive answers from knowledgeable individuals
concerning the Governmental Lender, the Project, the use of proceeds of the Governmental Lender
Notes, the Funding Loan Agrecement and the Funding Loan and the security therefor so that, as a
reasonable lender, the Holder has been able 10 make its decision to extend the Funding Loan and
purchase the Governmental L.ender Notes. The Funding Lender understands that the Governmental
Lender Notes and the Borrower l.oan Agrecment are not registered under the Securities Act of
1933, as amendcd, and that such registration is not legally required as of the date hercof; and
further understands that the Governmental Lender Notes and the Borrower [.oan Agreement (i) are
not being registered or otherwise qualitied for sale under the “Blue Sky™ laws and regulations of
“any state, (i) will not be listed in any stock or other securitics exchange, (iit) will not carry a rating
from any rating scrvice and (iv) will be delivered in a form which is not rcadily marketable. The
Holder acknowledges that it has not relied upon the Governmental Lender {or any information in
connection with the Holder’s purchase of the Governmental Lender Notes.
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S. The Holder 1s an Approved Transferce (as defined in the Funding Loan
Agreement).

0. The Holder acknowledges that it is purchasing the Governmental Lender Notes for
investment for its own account and not with a present view toward resale or the distribution thercof,
in that we do not now intend to resell or otherwise dispose of all or any part of our interests in the
Governmental Lender Notes. Subject to paragraph 7 below and except as otherwise provided in
Section 2.4 of the Funding Loan Agreement. the Funding Lender acknowledges and agrees that
the Governmental Lender Notes can be sold and subsequently transterred only to purchasers that
exccute and deliver to the Governmental Lender a representations letter from the transferee to
substantially the same cffect as these Required Representations or in such other form authorized
under the Funding Loan Agreement with no revisions except as may be approved in writing by the
Governmental Lender.

7. In the event any placement memorandum to be provided to any subsequent buyer
or beneficial owner of the Governmental Lender Notes will disclose information with respect to
the Governmental Lender other than its name, location and type of political subdivision and
gencral information with respect to the FFunding Loan and Borrower Loan and related documents,
the Holder will provide the Governmental Lender with a draft of such placement memorandum
and the Governmental Lender shall have the right to approve any description of the Governmental
Lender therein (which approval shall not be unreasonably withheld).

8. The Funding Lender understands that the Governmental Lender Notes are limited
obligations of the Governmental Lender; payable solely from funds and moneys pledged and
assigned under the Funding ‘Loan Agreement, and that the liabilities and obligations of the
Governmental Lender with respect to the Governmental Lender Notes are expressly limited as set
forth in the Funding Loan Agreement and related documents. The Funding Lender acknowledges
that the Governmental Lender Notes are not an indebtedness of the Governmental Lender or a
charge against its general credit or the general credit taxing powers of the State, the Governmental
Lender, or any other political subdivision thereof, and shall never give rise to any pecuniary
liability of the Governmental Lender, and neither the Governmental Lender, the State nor any other
political subdivision thercof shall be liable for the payments of principal of and, premium, if any,
and interest on the Governmental Lender Notes, and the Governmental Lender Notes are payable
from no other source, but are the special, limited obligations of the Governmental Lender, payable
solcly out of the Security and receipts of the Governmental Lender derived pursuant to the Funding
Loan Agreement and the Borrower Loan Agreement. The Funding Lender acknowledges that no
holder of the Governmental Lender Notes has the right to compel any exercise of the taxing power
of the State, the Governmental Lender or any other political subdivision thereof to pay the
Governmental Lender Notes or the interest or premium, if any. thereon.

[Remainder of Page Intentionally Left Blank]
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9. Capitalized terns used herein and not otherwise defined have the meanings given
such terms in the Funding Loan Agreement. '

Citibank, N.A_, as Holder

By:
Name:
[ts:

[Signature Page to Required Transteree Representations
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BORROWER LOAN AGREEMENT
Between

C1TY OF CHICAGO,
as Governmental Lender,

and
STANDARD LPC VENTURE LI
an Illinois limited partnership,
as Borrower
Dated as of 1, 2021
Relating to

$
City of Chicago

Note
(Lake Park Crescent Apartments), Series 2021A

and

h)
City of Chicago

Note
(Lake Park Crescent Apartments), Series 2021B

(Funding Loan originated by Citibank, N.A., as Funding Lender)

The interest of the City of Chicago (the “Governmental Lender”) in this Borrower Loan
Agreement (except for certain rights described in this Borrower Loan Agreement) has been
pledged and assigned to Citibank, N.A., as funding lender (the “I'unding Lender”), under that
certain Funding Loan Agreement, dated as of 1, 2021, by and between the
Governmental [.ender and the Funding Lender, under which the Funding Lender is originating a
loan to the Governmental Lender the proceeds of which are to be used to fund the Borrower
L.oan made under this Borrower LLoan Agreement.

ACTIVE 49128339vée
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BORROWER LOAN AGREEMENT

This BORROWER LOAN AGREEMENT (this “Borrower Loan Agreement”) is entered into
asof 102021, between the City of Chicago, a municipality and home rule unit of
local government duly organized and validly existing under the constitution and laws of the State
of Hhmms (together with its successors and assigns, the “Governmental Lender”), and
Standard LPC Venture, LP, an Illinois limited partnership (together with its successors and
assigns. the “Borrower™).

RECITALS

WIHEREAS, the Governmental Lender has been duly created and organized pursuant to
and in accordance with the provisions of Article VII, Section 6 of the 1970 Constitution of the
State of Illinois, ts a home rule unit of local government and as such may provide a means of
financing the costs of residential ownership and development that will provide decent, safe and
sanitary housing for persons of low and moderate income at prices or rentals they can atford; and

WHEREAS, the Governmental Lender is authorized: (a) to make loans to any person to
provide financing for rental residential developments located within the jurisdiction of the
Governmental Lender and intended to be occupied in part by persons of low and moderate
income, as determined by the Governmental Lender; (b) to incur indebtedness for the purpose of
obtaining moneys to make such loans and provide such financing, to establish any required
reserve funds and to pay administrative costs and other costs incurred in connection with the
incurrence of such indebtedness of the Governmental Lender; and (c) to pledge all or any part of
the revenues, receipts or resources of the Governmental Lender, including the revenues and
receipts to be received by the Governmental Lender from or in connection with such loans, and
to morigage, pledge or grant security interests in such loans or other property of the
Governmental Lender in order to secure the payment of the principal of, prepayment premium, if
any, on and interest on such indebtedness of the Governmental Lender; and

WHEREAS, the Borrower has applied to the Governmental Lender for a loan (the
“Borrower Loan™) to the Borrower pursuant to this Borrower Loan Agrcement to finance a
multifamily residential rental project consisting of the acquisition of the ground leaschold
interest in (the “Ground Leaschold”) and rehabilitation by the Borrower of 148 mixed-income
units in a combination of an eight-story elevator building and 12 six-flat walk-ups, as well as
laundry facilities, outdoor space and 152 parking spaces (collectively, the “Facility™) located at
the parcel owned by the CHA at 1061 East 41% Place in the City consisting of which
rchabilitation work will consist of but not be limited to outside fagade repair, updating HVAC
and utility systems. modernization of elevation equipment/systems and in-unit upgrades with the
148-unit breakdown consisting of (1) 109 units affordable to households at 60% or below area
median income levels, (1) 3 units at or below 80% arca median income (for a total of 112 units,
60 of which will be covered by a project-based Section 8 HAP contract), and (ii1) the remaining
36 units being unrestricted market rate apartments (the acquisition and rehabilitation of the
I-acility hereinalter referred to as the “Project”); and

WHEREAS. the Borrower’s repayment obligations under this Borrower Loan Agreement
are evidenced by its (1) Multifamily Note (IFixed Rate) (the “Series A Borrower Note™) and (i)




Multifamily Note (Varable Rate) (the “Series B Borrower Note™ and. together with the Series
A Borrower Note. the “Borrower Notes™), each dated the Closing Date (as detined below); and

WHEREAS, the Borrower has requested that the Governmental Lender enter into that
certain Funding Loan Agreement, dated as of . 2021 (the “Funding l.oan
Agreement”), between the Governmental Lender and Citibank, N.A. (the “Funding Lender™),
under which the Funding Lender will make a loan (the “Funding Loan™) o the Governmental
L.ender, the procecds of which will be loaned under this Borrower Loan Agreement to the
Borrower to finance the Project; and

WHEREAS, the Borrower Loan is secured by, among other things, that certain
Multifamily Mortgage, Assignment of Rents, Security Agreement and Fixture Filing (as
amended, restated and/or supplemented from time to time, the “Security Instrument™), dated as
of _, 2021 made by the Borrower in favor of Governmental Lender and assigned
to the Funding Lender to securc the Funding lLoan, encumbering the Project, and will be
advanced to the Borrower pursuant to this Borrower Loan Agreement and the Construction
Funding Agreement.

Now, THEREFORE, in consideration of the premises and the mutual representations,
covenants and agrecements contained in this Borrower L.oan Agreement, the parties agree as
follows:

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section 1.1  Specific Definitions. For all purposes of this Borrower Loan Agreement,
except as otherwise expressly provided or unless the context otherwise requires:

Unless specifically defined in this Borrower Loan Agreement, all capitalized terms shall
have the meanings ascribed to them in the Security Instrument or, if not defined in the Security
Instrument, in the Funding [.oan Agreement.

All accounting terms not otherwise defined in this Borrower Loan Agreement shall have
the meanings assigned to them, and all computations provided for in this Borrower Loan
Agreement shall be made, in accordance with GAAP.

All references in this Borrower Loan Agreement to designated “Articles,” “Sections™ and
other subdivisions are to the designated Articles, Sections and subdivisions of this Borrower
Loan Agreement as originally executed.

All references in this Borrower Loan Agrecment to a separate instrument are to such
separate instrument as the same may be amended or supplemented from time to time pursuant to

the applicable provisions thereof.

Unless otherwise specified, (1) all references to sections and schedules are 10 those in this

Borrower Loan Agreement. (i1) the words “hereof,” “hercin™ and “hereunder” and words of

similar import refer to this Borrower Loan Agreement as a whole and not to any particular

i
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provision. (1) all definitions are equally applicable to the singular and plural forms of the terms
defined and (iv) the word “mcluding”™ means “including but not limited 10.” -

Section 1.2 Definitions.  The lollowing terms, when used in this Borrower Loan
Agreement (including when used in the above recitals), shall have the following meanings:

“Act of Bankruptey™ shall mean the filing of a petition in bankruptcy (or any other
commencement of a bankruptey or similar proceeding) under any applicable bankruptey,
insolvency, rcorganization, or similar law, now or hereafier in effect; provided that, in the case of
an involuntary proceeding, such proceeding is not dismissed within ninety (90) days after the
commencement of such proceeding.

“ADA” shall have the meaning set forth in Section 4.1.38.

“Additional Borrower Payments” shall mean the payments payable pursuant to Section
2.5 (Additional Borrower Payments), Section 2.6 (Overdue Payments; Payments in Default), and
Section 5.14 (Expenses); Section 3.3.3 (Borrower Loan in Balance) of the Construction Funding
Agrecment; and Section 10 (Prepayments) of the Borrower Notes.

“Agrecement of Environmental Indemnification” shall mean the Agreement of
Environmental Indemnification, of even date with this Borrower Loan Agrecment, executed by
the Borrower and the Guarantor for the benefit of the Beneficiary Parties (as defined therein) and
any lawful holder, owner or pledgee of the Borrower Notes from time to time.

“Appraisal” shall mean an appraisal of the Project and Improvements, which appraisal
shall be (i) performed by a qualified appraiser licensed in the State selected by Funding Lender,
and (ii) satisfactory to Funding Lender (including, without limitation, as adjusted pursuant to any
internal review thercof by Funding Lender) in all respects.

“Approved Developer Fee Schedule” shall have the meaning set forth in the
pp g
Construction Funding Agreement.

“Architect” shall mean any licensed architect, space planner or design professional that
Borrower may cngage from time to time, with the approval of Funding Lender, to design an
y cngag ) pp y
portion of the Improvements, including the preparation of the Plans and Specifications.

“Architect’s Agreement” means any agreement that thc Borrower and any Architect
from time to time may execute pursuant to which the Borrower engages such Architect to design
any portion of the Improvements, including the preparation of the Plans and Specifications, as
approved by Funding Lender.

“Authorized Borrower Representative” shall mean a person at the time designated and
authorized to act on behalf of the Borrower by a written certificate furnished to the
Governmental Lender, the Funding Lender and the Servicer and containing the specimen
signature of such person and signed on behalf of the Borrower by its Borrower Controlling
Entty which certificate may designate one or more alternates.
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“Bankruptey Event™ shall have the meaning given to that term in the Security
Instrument.

“Bankruptey Proceeding” shall have the meaning set torth in Section 4.1.8.

“Beneficiary  Parties”™ shall mean, collectively, the Funding Lender and the
Governmental Lender.

“Borrower™ shall have the meaning set forth in the recitals to this Borrower Loan
Agreement.

“Borrower Affiliate™ means, as to the Borrower, its General Partner or the Guarantor, (1)
any entity that directly or indirectly owns, controls, or holds with power to vote, 20 percent or
more of the outstanding voling securities of Borrower, its General Partner or the Guarantor, (ii)
any corporation 20 percent or more of whose outstanding voting securities are directly or
indirectly owned, controlled or held with power to vote by the Borrower, its General Partner or
the Guaraitor, (i11) any partner, shareholder or, if a limited liability company, member of
Borrower, its General Partner or the Guarantor, or (iv) any other person that is related by blood
or marriage to the Borrower, its General Partner or the Guarantor (to the extent any of the
Borrower, 1ts General Partner or the Guarantor is a natural person).

“Borrower Controlling Entity” shall mean, it the Borrower is a partnership, any general
partner or managing partner of the Borrower, or if the Borrower is a limited liability company,
the manager or managing member of the Borrower, or if the Borrower is a not for profit
corporation, its members or shareholders.

“Borrower Deferred Equity” shall have the meaning set forth in the Construction
Funding Agreement.

“Borrower Initial Equity” shall have the meaning set forth in the Construction Funding
Agreement.

“Borrower Loan” shall mean the mortgage secured loan made by the Governmental
Lender to the Borrower pursuant to this Borrower Loan Agrcement, in the maximum principal
amount of the Borrower Loan Amount, as evidenced by the Borrower Notes.

“Borrower Loan Agreement” shall mean this Borrower Loan Agreement.

“Borrower Loan Amount” shall mean not to exceed $[32,000,000], the original
maxtimum principal amount of the Borrower Notes.

“Borrower Loan Documents™ shall mean this Borrower Loan Agrecment, the
Construction Funding Agreement, the Borrower Notes, the Sccurity Instrument, the Agreement
of Environmental Indemnification, the Guaranty, the Replacement Reserve Agreement, the
Contingeney Draw-Down Agreement and all other documents or agreements cvidencing or
relating to the Borrower Loan.




“Borrower Loan Pavment Date™ shall mean (i) the date upon which regularly scheduled
Borrower Loan Payments are due pursuant to the Borrower Notes, or (i) any other date on which
the Borrower Notes are prepaid or paid, whether at the scheduled maturity or upon the
acceleration of the maturity thereof.

“Borrower Loan Payments™ shall mean the monthly loan payments payable pursuant to
the Borrower Notes.

“Borrower Loan Proceeds” shall mean procceds of the Borrower Loan, to be disbursed
in accordance with Section 2.10 of this Borrower Loan Agreement and the Construction Funding
Agreement.

“Borrower Note” shall mean one of the Borrower Notes.

“Borrower Notes” shall mean, collectively, the Series A Borrower Note and the Series B
Borrower Note.

“Borrower Payment Obligations” shall mean all payment obligations of the Borrower
under the Borrower Loan Documents including, but not limited to, the Borrower Loan Payments
and the Additional Borrower Payments.

“Business Day” shall mean any day other than (i) a Saturday or Sunday, or (i1) a day on
which federally insured depository institutions in New York, New York or Chicago, Illinois are
authorized or obligated by law, regulation, governmental decree or executive order to be closed.

“Calculation Period” shall mean three (3) consecutive full Calendar Months occurring
prior to the Conversion Date, as the same may be extended in accordance with Section 3.1.

“Calendar Month” shall mean each of the twelve (12) calendar months of the year.

“CHA?” shall mean the Chicago Housing Authority.

“CC&R’s™ shall mean any covenants, conditions, restrictions, maintenance agreements
or reciprocal easement agreements affecting the Project or the Mortgaged Property, including the
RAD Use Agreement and any CHA right of first refusal agreement.

“City” shall mean the City of Chicago, Illinois.

“City Indemnified Parties” shall have the meaning set forth in Section 5.15.

“Closing Date” shall mcan , 2021, the date on which initial Funding
Loan proceeds are disbursed under this Borrower Loan Agreement.

“Code™ shall mean the Internal Revenue Code of 1986 as in effect on the Closing Date or
(except as otherwise referenced herein) as it may be amended to apply to obligations issued on
the Closing Date. together with applicable proposed, temporary and final regulations
promulgated. and applicable official public guidance published. under the Code.



“Collateral” shall mean all collateral described in (i) this Borrower Loan Agreement
(including. without hmitation, all property in which the Funding Lender 1s granted a security
interest pursuant o any provision of this Borrower Loan Agreement), (ii) the Security
Instrument. or (i11) any other Security Document, which Collateral shall include the Facility and
the Improvements, all of which collateral is pledged and assigned to Funding Lender under the
Funding Loan Agreement to secure the Funding Loan.

“Completion™ shall have the meaning set forth in Section 5.25.

“Completion Date” shall have the meaning sct forth in the Construction Funding
Agreement.

“Computation Date” shall have the meaning ascribed to that term in Section 1.148-3(¢)
ol'the Regulations.

“Condemnation” shall mean any action or procecding or notice relating to any proposed
or actual condemnation or other taking, or conveyance in lieu thereof, of all or any part of the
Project, whether direct or indirect.

“Conditions to Conversion” shall have the meaning sct forth in the Construction
Funding Agreement.

“Construction Contract” shall mean any agreement that Borrower and any Contractor
from time 1o time may execute pursuant to which Borrower engages the Contractor to
rchabilitate the Facility and carry out the Improvements, as approved by Funding Lender.

“Construction Funding Agreement” means that certain Construction Funding
Agreement of even date with this Borrower Loan Agrecment, between the Funding Lender, as
agent for the Governmental Lender, and Borrower, pursuant to which the Borrower Loan will be
advanced by the Funding Lender (or the Servicer on its behalf), as agent of the Governmental
Lender, to the Borrower and setting forth certain provisions relating to disbursement of the
Borrower Loan during rehabilitation, insurance and other matters, as such agreement may be
amended, modified, supplemented and replaced from time to time.

“Construction Schedule™ shall mean a schedule of rehabilitation progress with the
anticipated commencement and completion dates of each phase of or rehabilitation, as the case
may be, and the anticipated date and amounts of each Disbursement for the same, as approved by
Funding Lender, as assignee of the Governmental Lender.

“Contingency Draw-Down Agreement” means the Contingency Draw-Down
Agrecement of even date herewith, between the Funding Lender and the Borrower relating to
= o b=

passible conversion of the Funding Loan from a draw down loan to a fully funded loan.

“Continuing Disclosure Agrcement” shall mean that certain Continuing Disclosure
Agreement of even date herewith, between the Borrower and the Funding Lender. pursuant to
which the Borrower agrees to provide certain information with respect 1o the Project, the
Borrower and the F'unding Loan subsequent to the Closing Date. as amended. supplemented or
restated from time to time.
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“Contractor”™ shall mean any licensed general contractor or subcontractor that the
Borrower may directly engage from tume to time, with the approval of Funding Lender. to
rchabilitate the Facihty and carry out any portion of the Improvements.

“Contractual Obligation” shall mean, for any Person, any debt or equity security issued
by that Person, and any indenture, mortgage, deed of trust, contract, undertaking. instrument or
agreement (written or oral) to which such Person is a party or by which it i1s bound. or to which it
or any ol its assets is subject.

“Conversion™ shall mcan [Funding Lender’s determination that the Conditions to
Conversion have been satisfied in accordance with the provisions of this Borrower Loan
Agreement and the Construction FFunding Agreement.

“Conversion Date” shall mean the date to be designated by Funding Lender once the
Conditions to Conversion have been satisfied, the determination of the Permanent Period
Amount has been made and any loan balancing payments in accordance with Section 3.3 and the
Construction Funding Agreement have been made. The Conversion Date must occur no later
than the Outside Conversion Date.

“Cost Breakdown” shall mean the schedule of costs for the Improvements, as set forth in
the Construction Funding Agreement, as thc same may be amended from time to time with
Funding Lender’s consent.

“Costs of Funding” shall mean the Governmental Lender’s Closing Fee and the fees,
costs, expenses and other charges incurred in connection with the funding of the Borrower L.oan
and the Funding Loan, the negotiation and preparation of this Borrower Loan Agreement and
each of the other Borrower Loan Documents and Funding Loan Documents and shall include,
but shall not be limited to, the following: (i) counsel fees (including but not limited to Tax
Counsel, counsel to the Governmental Lender, Borrower’s counsel, and Funding Lender’s
counsel); (i1) financial advisor fees incurred in connection with the closing of the Borrower Loan
and the Funding Loan; (ii1) certifying and authenticating agent fees and expenses related to
funding of the Funding Loan; (iv) any recording fees; (v) any additional fees charged by the
Governmental Lender; and (vi) costs incurred in connection with the required public notices
generally and costs of the public hearing related to the Funding Loan and the financing of the
Project with the proceeds thereof.

“Costs of Funding Deposit™” shall mean the amount required to be deposited by the
Borrower with the Title Company (or a separate escrow company, if applicable) to pay Costs of
FFunding in connection with the closing of the Borrower l.oan and the Funding l.oan on the

Closing Date.

“Cost of Improvements™ shall mean the costs for the Improvements. as set forth on the
Cost Breakdown.

“County” shall mean Cook County, lllinois.

“Pate of Disbursement™ shall mean the date of a Disbursement.




“Day” or "Davs” shall mean calendar days unless expressly stated to be Business Days.

“Debt™ shall mean. as to any Person, any of such Person’s liabilities. including all
indebtedness (whether recourse or nonrecourse, short term or long term, direct or contingent), all
committed and untunded labilities, and all untunded liabilities, that would appear upon a
balance sheet of such Person prepared in accordance with GAAP.

“Default Rate” shall have the meaning given to that term in the Borrower Note.

“Determination of Taxability™ shall mean (1) a determination by the Commissioner or
any District Director of the Internal Revenue Service, (ii) a private ruling or Technical Advice
Memorandum concerning the Governmental Lender Notes issued by the National Office of the
Internal Revenue Service in which Governmental Lender and Borrower were afforded the
opportunity to participate, (i11) a determination by any court of competent jurisdiction, (iv) the
enactment of legislation, or (v) receipt by the Funding Lender, at the request of the
Governmental Lender, the Borrower or the Funding Lender, of an opinion of Tax Counsel, in
each case to the effect that the interest on the Governmental 1.ender Notes is includable in gross
income for federal income tax purposes of any holder or any former holder of all or a portion of
the Governmental Lender Notes, other than a holder who is a “substantial user” of the Project or
a “related person” (as such terms are defined in Section 147(a) of the Code) to a “substantial
user’”; provided, however, that no such Determination of Taxability under clause (i) or (iii) shall
be deemed to have occurred if the Governmental Lender (at the sole expense of the Borrower),
the Funding Lender (at the sole expense of the Borrower) or the Borrower is contesting such
determination, has clected to contest such determination in good faith and is proceeding with all
applicable dispatch to prosecute such contest until the earliest of (a) a final determination from
which no appeal may be taken with respect to such determination, (b) abandonment of such
appeal by the Governmental Lender or the Borrower, as the case may be, or (c) unless otherwise
agreed to by the FFunding Lender in its sole and reasonable discretion one year from the date of
mitial determination.

“Developer Fee” shall have the meaning set forth in the Construction Funding
é) o
Agreement.

“Disbursement” means a disbursement of Borrower Loan Proceeds and Other Borrower
Moneys pursuant to this Borrower Loan Agreement.

“Engineer” shall mean any licensed civil, structural, mechanical, electrical, soils,
cnvironmental or other engineer that Borrower may engage {rom time to time, with the approval
of Funding Lender. to perform any engineering services with respect to any portion of the
Improvements.

“Engineer’s Contract™ shall mean any agreement that Borrower and any Engineer from
time to time may execute pursuant to which Borrower engages such Engineer to perform any
enginecring services with respect to any portion of the Improvements, as approved by Funding
Lender.

“Equipment” shall have the meaning given to the term “Personalty” in the Security
Instrument.



“lquity Contributions™ shall mean the equity to be contnbuted by the Equity Investor
to the Borrower. n accordance with and subject to the terms of the Partnership Agreement.

“Equity Investor” shall mean BF Lake Park Crescent, LLC, a Delaware limited lability
company, and its successors and assigns.

“ERISA” shall mean the Employment Retirement Income Security Act of 1974, as
amended from time to time, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” shall mean all members of a controlled group of corporations and all
trades and business (whether or not incorporated) under common control and all other entities
which, together with the Borrower, are treated as a single employer under any or all of Section
414(b), (¢), (m) or (0) of the Code.

“Event of Default” shall mean any Event of Default set forth in Section 8.1 of this
Borrower Loan Agreement. An Event of Default shall “exist” if a Potential Default shall have
occurred and be continuing after any required notice is given and beyond any applicable cure
period.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Expenses of the Project” shall mean, for any period, the current expenses, paid or
accrued, for the operation, maintenance and current repair of the Project, as calculated in
accordance with GAAP, and shall include, without limiting the generality of the foregoing,
salaries, wages, cmployee benefits, cost of materials and supplies, costs of routine repairs,
renewals, replacements and alterations occurring in the usual course of business, costs and
expenses properly designated as capital expenditures (e.g., repairs which would not be payable
from amounts on deposit in a repair and replacement fund held pursuant to the Borrower Loan
Documents), a management fee (however characterized) not to exceed thc Underwritten
Management Fee, costs of billings and collections, costs of insurance, and costs of audits.
Expenses of the Project shall not include any payments, however characterized, on account of
any subordinate financing in respect of the Project or other indebtedness, allowance for
depreciation, amortization or other non-cash items, gains and losses or prepaid cxpenses not
customarily prepaid.

“Fair Market Value” shall mean the price at which a willing buyer would purchase the
investment {rom a willing seller in a bona fide, arm’s length transaction (determined as of the
date the contract to purchase or sell the investment becomes binding) if the investment is traded
on an cstablished securities market (within the meaning of Section 1273 of the Code) and,
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length
transaction (as referenced above) if (1) the investment is a certificate of deposit that is acquired in
accordance with applicable regulations under the Code. (i1) the investment 1s an agreement with
specitically negouated withdrawal or reinvestment provisions and a specifically negotiated
interest rate (for example. a guaranteed investment contract, a forward supply contract or other
investment agreement) that 1s acquired in accordance with applicable regulations under the Code,
(i) the investment is a United States Treasury Security State and Local Government Series that
1s acquired in accordance with applicable regulations of the United States Bureau of Public Debt,
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or (1v) the mvestment is an nterest in any commingled investment fund in which the
Governmental Lender and related parties do not own more than a ten percent (10%) benclicial
interest theretn if the return paid by the tund is without regard to the source of investment.

“Force Majeure” shall have the meaning ascribed to it in the Construction Funding
Agreement.

“Funding Lender” shall mean Citibank, N.A.. a national banking association, in its
capacity as lender under the Funding Loan.

“Funding Loan” means the Funding Loan in the original maximum principal amount of
$32.000,000 made by Funding lender to Governmental Lender under the Funding Loan
Agreement, the proceeds of which are used by the Governmental Lender to make the Borrower
Loan.

“Funding Loan Agreement” means the [Funding Loan Agreement, dated as of

1. 2021, between the Governmental Lender and the Funding l.ender, as it may

from time to time be supplemented, modified or amended by one or more amendments or other

supplemental instruments entered into pursuant to the applicable provisions of the Funding Loan
Agreement.

“Funding Loan Documents” shall have the meaning given to that term in the Funding
Loan Agrecment.

“GAAP” shall mean generally accepted accounting principles as in effect on the date of
the application thereof and consistently applicd throughout the periods covered by the applicable
financial statements.

“General Partner” shall mean, collectively, (i) Standard LPC Manager LLC, a
Delaware limited liability company and (ii) any other Person that the partners of the Borrower,
with the prior written approval of the I'unding Lender (or as otherwise permitted with the
Funding Lender’s approval pursuant to the Borrower Loan Documents), select to be the general
partner of the Borrower. '

“Governmental Authority” shall mean (i) any governmental municipality or political
subdivision thereof, (i) any governmental or quasi-governmental agency, authority, board,
bureau, commission, department, instrumentality or public body, or (iit) any court, administrative
tribunal or public utility, agency, commission, office or authority of any nature whatsoever for
any governmental unit (federal, state, county, district, municipal, city or otherwise), now or
hereatter in existence.

“Governmental Lender” shall have the meaning set {forth in the recitals to this Borrower
Loan Agreement.

“Governmental  Lender Notes™ shall mean, collectively, the Secrics 2021A

Oovernmental  Lender Note and the Sertes 2021B  Governmental Lender Note, and
“Governmental Lender Note™ means one of such Governmental Lender Notes.
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“Governmental Lender’s Closing Fee” shall mean an amount equal to 1.5% of the
origmal ageregate principal amount of the Governmental Lender Notes not to exceed the
maximum amount permitted under Section 148 of the Code. The Governmental lender’s
Closing Fee 1s payable 10 the Governmental Lender on the Closing Date. pursuant to Scction
2.53(e)ir).

“Gross Income” shall mean all receipts, revenues, income and other moneys received or
collected by or on behalf of Borrower and derived from the ownership or opcration of the
Project, if any, and all rights to receive the same, whether in the form of accounts, accounts
reccivable, contract rights or other rights, and the proceeds of such rights, and whether now
owned or held or hereafter coming into existence and proceeds received upon the foreclosure
sale of the Project. Gross Income shall not include loan proceeds, cquity or capital contributions,
or tenant sccurity deposits being held by Borrower in accordance with applicable law.

“Gross Proceeds” shall mean, without duplication, the aggregate of:

(a) the net amount (after payment of all expenses of originating the Funding
Loan) of Funding Loan proceeds received by the Governmental Lender as a result of the
origination of the [Funding Loan;

(b) all amounts received by the Governmental Lender as a result of the
investment ot the Funding Loan proceeds;

(¢) any amounts held in any fund or account to the extent that the
Governmental Lender reasonably expects to use the amounts in such fund to repay any
portion of the Funding l.oan; and

(d) any securities or obligations pledged by the Governmental Lender or by
the Borrower as security for the payment of any portion of the Funding Loan.

“Guarantor” shall mean Standard Guarantor LLC, a Delaware limited liability company,
or any other person or entity which may hereafter become a guarantor of any of the Borrower’s
obligations undcr the Borrower Loan.

“Guaranty” shall mean, collectively, (i) the Completion and Repayment Guaranty, of
even date herewith. by the Guarantor for the benefit of the Beneficiary Parties (as defined
therein), and (i1) the Exceptions to Non-Recourse Guaranty, of cven date herewith, by the
Guarantor for the benefit of the Beneficiary Parties (as defined therein).

“Improvements” shall mean the rehabilitation of the Facility known as Lake Park
Crescent  Apartments, and all other buildings. structures, fixtures, wiring, systems, equipment
and other improvements and personal property to be rehabilitated and/or installed at or on the
Land in accordance with the Cost Breakdown and the Plans and Specifications.

“Indemnified Party” shall have the meaning set forth in Section 5.15.

“Installment Computation Date™ shall mean any Computation Date other than the first
Computation Date or the final Computation Date.
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“Interest Rate” shall mean, with respect to a Borrower Note, the rate of interest aceruing
on such Borrower Note.

“Interim Phase Amount shall mean the amount of the Borrower Notes.
“Land™ means the real property described on Exhibit A to the Security Instrument.

“Late Charge” shall mean the amount due and payable as a late charge on overdue
payments under the Borrower Notes, as provided in Section 7 of cach Borrower Note and
Section 2.5 of this Borrower Loan Agreement.

“Legal Action” shall mean an action, suit, investigation, inquiry, proceeding or
arbitration at law or in equity or before or by any foreign or domestic court, arbitrator or other
Governmental Authority.

“Legal Requirements” shall mean statutes, laws, rules, orders, regulations, ordinances,
judgments, decrees and injunctions of Governmental Authorities affecting all or part of the
Project or any property (including the Project) or the acquisition, rehabilitation, use, alteration or
operation thereof, whether now or hereafter cnacted and in force, and all permits, licenses and
authorizations and rcgulations relating thereto, and all covenants, agrcements, restrictions and
encumbrances contained in any instrument, either of record or known to the Borrower, at any
time in force affecting all or part of the Project, including any that may (i) require repairs,
modifications or alterations in or to all or part of the Project, or (ii) in any way limit the use and
enjoyment thercof.

“Liabilities” shall have the meaning set forth in Section 5.15.
“Licenses” shall have the mcaning set forth in Section 4.1.22.

“Lien” shall mean any interest, or claim thereof, in the Project securing an obligation
owed 1o, or a claim by, any Person other than the owner of the Project, whether such interest is
based on common law, statute or contract, including the lien or security interest arising from a
deed of trust, mortgage, deed to secure debt, assignment, encumbrance, pledge, security
agreement, conditional sale or trust receipt or a lease, consignment or bailment for security
purposes. The term “Lien” shall include rescrvations, exceptions, encroachments, easements,
rights of way, covenants, conditions, restrictions, leases and other title cxceptions and
encumbrances affecting the Project.

“Management Agreement” shall mecan the Management Agreement between the
Borrower and the Property Manager, pursuant to which the Property Manager is to manage the
Project, as same may be amended, restated, replaced, supplemented or otherwisc modified {from
time to time.

“Material Adverse Change” means any sct of circumstances or events which (a) has or
could reasonably be expected to have any material adverse elfect whatsoever upon the validity or
enforceability of this Borrower Loan Agreement or any other Borrower Loan Document: (b) is or
could reasonably be expected to be maternial and adverse 1o the business. properuies, assets,
financial condition. results ot operations of the Borrower, the General Partner. the Guarantor or
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the Mortgaged Property; (¢) could reasonably be expected to impair materially the ability of the
Borrower. the General Partner, or the Guarantor to duly and punctually pay or perform any of
their respective oblications under any of the Borrower Loan Documents o which they are a
party; or (d) impairs materially or could reasonably be expected to impair materially any rights
of or benefits available to the Governmental Lender under this Borrower Loan Agreement or any
other Borrower Loan Document, including, without limitation, the ability of Governmental
Lender or, upon the assignment of the Borrower Loan to it, of the [Funding l.ender, to the extent
permitted, to enforce its legal remedies pursuant to this Borrower Loan Agreement or any other
Borrower I.oan Document.

“Moody’s” shall mean Moody’s Investors Service, Inc., or its successor.

“Mortgaged Property” shall have the meaning given to that term in the Security
Instrument.

“Net Operating Income” shall mean: (i) the Gross Income, less (ii) the Expenses of the
p 5 p
Project.

“Nonpurpose Investment” shall mean any investment property (as defined in Section
148(b) of the Code) that is acquired with the Gross Proceeds of the Funding Loan and which is
not acquired to carry out the governmental purpose of the Funding Loan.

Ordinance” shall mean an ordinance adopted by the City Council on_, 2021, and
published at pages through , inclusive, of the City Council’s Journal of Proceedings
for such date, authorizing the Funding Loan and the execution and delivery of the Funding Loan
Documents to which Governmental Lender 1s a party.

“Other Borrower Moneys” shall mean monies of Borrower other than Borrower Loan
Proceeds and includes, but is not limited to, the Subordinate Debt, Net Opcrating Income, the
Borrower’s Liquity Contributions and any other funds contributed by or loaned to the Borrower
for application to the Costs of the Improvements or other costs associated with the Project.

“Other Charges™ shall mean all maintenance charges, impositions other than Taxes, and
any other charges, including vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Project, now or hereafier levied or assessed or imposed against the
Project or any part of them.

“Other Governmental Lender Fees” shall mean (1) a tax exempt bond issuer fee not
exceeding the lesser of 0.15% of the Governmental Lender Notes or the maximum amount
permitted under Section 148 of the Code due at closing, (ii) an amount equal to 0.10% of the
original principal amount of the Governmental Lender Notes due at closing for a bond legal
reserve fee. (i) an on-going compliance fee of $25 per unit, payable annually, and, (iv) except to
the extent waived pursuant to Section 2-44-065 of the Municipal Code, any other applicable fee
pursuant thercto. |

“Qutside Conversion Date” shall have the meaming set forth in the Construction
Funding Agreement. '




“Partnership Agreement” shall mean that certain Amended and Restated Agreement of
Limited Partnership  of the Borrower dated as of | ], as the same may be
amended, restated or modified v accordance with its terms.

“Patriot Act” shall mean the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT ACT) of
2001, as the same may be amended {rom time to time, and corresponding provisions of future
laws.

“Patriot Act Offense’ shall have the meaning set forth in Section 4.1.48.

“Permanent Period” shall mean the period of time from the Conversion Date to the
Maturity Date (as defined in the I'unding Loan Agreement) for the Series 2021 A Governmental
Lender Note.

“Permanent Period Amount” shall mean the principal amount of the Borrower Loan
following the calculation provided for in the Construction Funding Agreement.

“Permitted Encumbrances” shall have the meaning given to that term in the Security
Instrument.

“Permitted Lease” shall mean a lease and occupancy agreement pursuant to the form
approved by Funding L.cnder, to a residential tenant in compliance with the Legal Requirements,
providing for an initial term of not less than six (6) months nor more than two (2) years.

“Person” shall mean a natural person, a partnership, a joint venture, an unincorporated
association, a limited liability company, a corporation, a trust, any other legal entity, or any
Governmental Authority.

“Plan” shall mean (i) an employee benefit or other plan established or maintained by the
Borrower or any ERISA Affiliate or to which the Borrower or any ERISA Affiliate makes or is
obligated to make contributions and (11) which is covered by Title IV of ERISA or Section 302 of
ERISA or Section 412 ot the Code.

“Plans and Specifications” shall mean the plans and specifications for the rehabilitation
of the Facility and the performance of the Improvements and the Project approved by Funding
Lender.

“Potential Default” shall mean the occurrence of an event which, under this Borrower
L.oan Agreement or any other Borrower Loan Document, would, but for the giving of notice or
passage of time. or both. be an Event of Default.

“Prepayment Premium’™ shall mean premium, tf any, payable by the Borrower pursuant
to the Borrower Loan Documents in connection with a prepayment of the Borrower Notes
(including any prepayment premium as set forth in the Borrower Notes).

“Project” shall imean the Mortgaged Property (as delined in the Security Instrument) and
Improvements on the Mortgaged Property owned by the Borrower and encumbered by the




Security Instrument. together with all rights pertaining to such real property and Improvements,
as more particularly described in the Granting Clauses of the Sceurity Instrument and referred to
in the Sceurity Instrument as the “Mortgaged Property.”

“Project Agreements and Licenses™ shall mean any and all Construction Contracts.
Engineer’s Contracts and Management Agreements. and all other rights, licenses, permits,
franchises, authorizations, approvals and agreements relating to use, occupancy, operation or
leasing of the Project or the Mortgaged Property.

“Property Manager” shall mean the management company to be employed by the
Borrower and approved by the Funding Lender in accordance with the terms of the Security
Instrument, this Borrower Loan Agreement or any of the other Borrower Loan Documents.

“Provided Information” shall have the meaning set forth in Section 9.1.1(a).

“Qualified Project Costs” shall mean costs paid with respect to the Project that meet
each of the following requirements: (i) the costs are properly chargeable to capital account (or
would be so chargeable with a proper election by the Borrower or but for a proper election by the
Borrower 1o deduct such costs) in accordance with general federal income tax principles and in
accordance with Section 1.103-8(a)(1) of the Regulations, provided, however, that only such
portion of the interest accrued during rehabilitation or construction of the Project (in the case of
rehabilitation, with respect to vacated units only) shall be eligible to be a Qualified Project Cost
as bears the same ratio to all such interest as the Qualified Project Costs bear to all costs of the
acquisition and construction or rehabilitation of the Project; and provided further that interest
accruing after the date of completion of the Project shall not be a Qualified Project Cost; and
provided still further that if any portion of the Project is being constructed or rehabilitated by a
Borrower Afhliate (whether as general contractor or a subcontractor), Qualified Project Costs
shall include only (A) the actual out of pocket costs incurred by such affiliate in constructing or
rehabilitating the Project (or any portion thereof), (B) any reasonable fees for supervisory
services actually rendered by such affiliate, and (C) any overhead expenses incurred by such
affihate which are directly attributable to the work performed on the Project, and shall not
include, for example, intercompany profits resulting from members of an “affiliated group”
(within the meaning of Section 1504 of the Code) participating in the rehabilitation or
construction of the Project or payments received by such affiliate due to early completion of the
Project (or any portion thereof); (ii) the costs are paid with respect to a qualified residential rental
project or Project within the meaning of Section 142(d) of the Code, (iii) the costs are paid after
the earhier of 60 days prior to December 18, 2019, being the date on which the Governmental
Lendcer first declared its “official intent” to reimburse costs paid with respect to the Project
(within the meaning of Scction 1.150-2 of the Regulations) or the date of issue of the Funding
Loan, and (iv) if the costs of the acquisition and construction’ or rehabilitation of the Project were
previously paid and are to be reimbursed with proceeds of the Funding Loan such costs were (A)
“preliminary expenditures™ (within the meaning of Section 1.150-2(1)(2) of the Regulations) with
respect to the Project (such as architectural, engineering and soil testing services) incurred before
commencement of acquisition and construction or rehabilitation of the Project that do not exceed
twenty percent (20%y) of the issue price of the Governmental Lender Notes (as defined in Section
1.148-1 of the Regulations). or (B) were capital expenditures with respect to the Project that are
reimbursed no later than 18 months after the later of the date the expenditure was paid or the date
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the Project s placed in service (but no fater than three years after the expenditures 1s paid);
provided, however. that (w) Costs of Funding shall not be deemed to be Qualified Project Costs;
(x) fees, charges or profits (including, without himitation, developer fees) payable to the
Borrower or a “related person”™ (within the meaning of Section 144(a)(3) of the Code) shall not
be deemed to be Qualitied Project Costs; (y) letter of credit fees and municipal bond insurance
premiums which represent a transfer ol credit risk shall be allocated between Qualified Project
Costs and other costs and expenses to be paid from the proceeds of the Funding Loan; and (2)
letter of credit fees and municipal bond insurance premiums which do not represent a transfer of
credit risk (including, without limitation. letter of credit fecs payable to a “related person™ to the
Borrower) shall not constitute Qualified Project Costs.

“RAD Use Agreement” shall mean the Rental Assistance Demonstration Use Agreement
by and between the United States of America. Secretary of Housing and Urban Development, the
Chicago tHousing Authority and the Borrower relating to the Project.

“Rebate Amount” shall mean, for any given period, the amount determined by the
Rebate Analyst as required to be rebated or paid as a yield reduction payment to the United
States of Amecrica with respect to the Funding Loan.

“Rebate Analyst” shall mean the rebate analyst selected by the Borrower prior to the
Closing Date and acceptable to the Governmental Lender and the Funding Lender.

“Rebate Analyst’s Fee” shall mean the annual fee of the Rebate Analyst as established
from time to time. The Rebate Analyst’s Fee is payable by the Borrower to the Rebate Analyst
as invoiced.

“Rebate Fund™ shall mean the Rebate Fund created pursuant to Section 5.35.

“Rehabilitation Consultant” shall mean a third-party architect or cngineer selected and
retained by the Funding Lender, at the cost and expense of the Borrower, to monitor the progress
of/ rehabilitation of the Facility and to inspect the Improvements to confirm compliance with this
Borrower Loan Agreement.

“Related Documents” shall mean, collectively, any agreement or other document (other
than the Borrower Loan Documents) granting a sccurity interest (including each agreement that
is the subject of any Borrower Loan Document), the Partnership Agreement, and any other
agreement, instrument or other document (not constituting a Borrower Loan Document) relating
o or executed n conncction with the transactions contemplated by this Borrower Loan
Agreement.

“Replacement Reserve Agreement” shall mean any Replacement Reserve Agreement
between the Borrower and the Funding Lender. as the same may be amended, restated or

supplemented from time to time.

“Replacement Reserve Fund Requirement” means Borrower’s funding obligations
from time to time under the Replacement Reserve Agreement.

“Retainage™ shall have the meaning set forth in the Construction Funding Agreement.
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“Review Feeo shall mean the three thousand dollar ($3,000) fee pavable to Funding
Lender in connection with the review of requests from the Borrower in connection with events
requiring the consent and/or approval of the Funding Lender, including, but not limited to,
subordinate financings and eascments.

“Secondary Market Disclosure Document” shall have the meaning set forth in
Section 9.1.2.

“Secondary Market Transaction™ shall have the meaning set forth in Section 9.1.1.
“Securities” shall have the meaning set forth in Section 9.1.1.
“Securities Act” shall mean the Securities Act of 1933, as amended.

“Seccurity” shall have the meaning set forth in Article 1V of the Funding ILoan
Agreement.

“Security Documents” shall mean the Security Instrument, the Replacement Reserve
Agrecment, the Collateral Agreements, the Collateral Assignments, this Borrower Loan
Agrcement, the Agreement of Environmental Indemnification, and such other security
instruments that Funding Lender may reasonably request.

“Security Instrument” shall have the meaning set forth in the recitals to this Borrower
Loan Agreement.

“Series A Borrower Note” shall mean that certain Multifamily Note (Fixed Rate) dated
as of the Closing Date in the original maximum principal amount of $ made by
the Borrower and payable to the Governmental Lender, as endorsed and assigned to the Funding
Lender, as it may be amended, supplemented or replaced from time to time.

“Series 2021A Governmental Lender Note” shall mean that certain City of Chicago
Multi-Family Housing Revenue Note (Lake Park Crescent Apartments), Serics 2021A, dated the
Closing Date in the original maximum principal amount of $ made by the
Governmental Lender and payable to the Funding Lender, as it may be amended, supplemented
or replaced from time to time.

“Series B Borrower Note” shall mean that certain Multifamily Note (Variable Rate)
dated as of the Closing Date in the original maximum principal amount of $
made by the Borrower and payable to the Governmental Lender, as endorsed and assigned to the
Funding Lender, as it may be amended, supplemented or replaced from time to time.

“Series 2021B Governmental Lender Note” shall mean that certain City of Chicago
Multi-Family Housing Revenue Note (Lake Park Crescent Apartments), Series 20218, dated the
Closing Date in the original maximum principal amount of § _ made by the
Governmental Lender and pavable to the Funding Lender, as it may be amended. supplemented
or replaced from time to time.



“Servicer” shall mean the Servicer contracting with or appointed by the [Funding Lender
to service the Borrower Loan. The imitial Servicer shall be the Funding I.ender.

“Servicing Agreement” shall mean any servicing agrecement or masler servicing
agrecment, between the Servicer (other than the Funding Lender) and the Funding Lender
refating to the servicing of the Borrower Loan and any amendments thereto or any replacement
thercof.

“Special Limited Partner” shall mean BFIM Special Limited Partner, Inc., a Florida
corporation, and its successors and assigns.

“Standard & Poor’s” or “S&P” shall mean Standard & Poor’s Financial Services LLC,
a division of S&P Global Inc., or its successors.

“State” shall mean the State of [llinois in which the Project is located.

“Subordinate Debt” means the outstanding subordinate mortgage loans assumed by
Borrower by the following described lenders and in the following approximate amounts: (1)
$13,500,000 loan by the Chicago 1ousing Authority, an Iilinois municipal corporation [Note:
the current CHA loan is accruing interest, so the amount of the assumed loan will float
until the closing date.], (1) ${ Jof a new loan by the Governmental Lender
resulting from the Restructuring of the Prior HOME Loan (both as defined in and
contemplated by the Ordinance, (iii) $750,000 loan by the Illinois Housing Development
Authority.

“Subordinate Lender” shall mean any entity providing Subordinate Debt.

“Subordinate Loan Documents” shall mean, collectively, all instruments, agreements
and other documents evidencing, securing or otherwise relating to the Subordinate Debt or
executed and delivered by Borrower and/or Subordinate Lender in connection with the
Subordinate Debt.

“Substantial Completion Date” shall have the meaning set forth in the Construction
Funding Agreement.

“Substantially Complete” or “Substantially Completed” shall have the meaning set
forth in the Construction Funding Agreement.

“Tax Counsel” shall have the meaning set forth in the Funding Loan Agreement.

“Taxes” shall mean all real cstate and personal property taxes, asscssments, water rates
or sewer rents, now or hereafter levied or assessed or imposed against all or part of the Project.

“Term” shall mean the term of this Borrower Loan Agreement pursuant to Section 10.14.

“Title Company™ means First American Title Insurance Company.



“Title Insurance Poliey” shall mean the mortgagee utle insurance policy, in form
acceptable to the Funding Lender. issued with respect to the Mortgaged Property and insuring
the lien of the Security Instrument. '

“Transfer” shall have the meaning given to that term in the Security Instrument.
“UCC™ shall mean the Unitorm Commercial Code as in effect in the State.

“Unassigned Rights™” shall have the meaning ascribed to it in the Funding Loan
Agreement.

“Underwritten Management Fee” shall have the meaning set forth in the Construction
FFunding Agreement.

“Unit” shall mean a residential apartment unit within the Improvements.

“Written Consent” and “Written Notice” shall mean a written consent or notice signed
by an Authorized Borrower Representative or an authorized representative of the Governmental
Lender or the Funding L.ender, as appropriate.

ARTICLE 11
GENERAL

Section 2.1  Origination of Borrower Loan. In order to provide funds for the
purposcs provided herein, the Governmental Lender agrees that it will, in accordance with the
Ordinance, enter into the Funding Loan Agreement and accept the Funding Loan from the
Funding Lender. The proceeds of the Funding Loan shall be advanced by the Funding Lender to
the Borrower in accordance with the terms of the Construction Funding Agrecment and this
Borrower Loan Agreement.

The Governmental Lender appoints the Funding Lender as its agent with full authority
and power to act on its behalf to disbursc the Borrower Loan for the account of the
Governmental Lender, to take certain actions and exercise certain remedies with respect to the
Borrower Loan, and for the other purposcs set forth in this Borrower Loan Agreement and to do
all other acts necessary or incidental to the performance and execution thereof. This appointment
is coupled with an interest and is irrevocable except as expressly set forth herein. Accordingly,
references to the rights of the Funding Lender to take actions under this Borrower Loan
Agreement shall refer to [Funding Lender in its role as agent of the Governmental Lender. The
Funding Lender may designate Servicer to fulfill the rights and responsibilities granted by
Governmental Lender to Funding Lender pursuant to this Section 2.1; provided, however, that
such designation shall not release or absolve Funding Lender from ultimate responsibility for
fullillment of such rights or responsibilities.

Section 2.2 Sccurity for the Funding Loan.
(a) As security for the Funding Loan, the Governmental Lender has pledged

and assigned the Security to the Funding Lender under and pursuant to the Funding Loan
Agreement. All revenues and asscts pledged and assigned thereby shall immediately be



subject to the lien of such pledge without any physical delivery thereof or any further act,
except in the case of the Borrower Notes. which shall be delivered to the Funding Lender.
The Borrower acknowledges and consents 1o such assignment (o the Funding Lender.

(b) With respect to the Unassigned Rights, subject to the limitations set forth
in this Section 2.2, the Governmental Lender may:

(1) Tax Covenants. Seek specific performance of, and enforce, the tax
covenants of the Funding Loan Agreecment and the other Funding [l.oan
Documents, seck injunctive relief against acts which may be in violation of any of
the tax covenants, and enforce the Borrower’s obligation to pay amounts for
credit to the Rebate Fund;

(1) Reserved Rights. Take whatcver action at law or in equity which
appcars necessary or desirable to enforce the other Unassigned Rights.

(c) The Governmental Lender shall provide written notice to the Funding
Lender and the Servicer within a rcasonable time upon taking any action at law or in
equity to exercise any remedy or direct any proceeding under the Borrower Loan
Documents or the Funding Loan Documents.

Scetion 2.3 Loan; Borrower Notes; Conditions to Closing.

(a) The Funding l.oan shall be funded directly to the Borrower by the Funding
Lender pursuant to the Construction Funding Agreement, in one or more installments not
to exceed in the aggregate the Borrower Loan Amount in accordance with the
disbursement procedures set forth in the Construction Funding Agreement. Upon funding
of cach installment of the Funding Loan, the Governmental Lender shall be deemed to
have made the Borrower Loan to the Borrower in a like principal amount. The Borrower
[.oan shall mature and be payable at the times and in the amounts required under the
terms hereof and of the Borrower Notes. The proceeds of the Borrower Loan shall be
used by the Borrower to pay costs of the acquisition, rehabilitation, equipping and/or
operation of the Project. The Borrower accepts the Borrower Loan and acknowledges that
the Governmental Lender shall cause the Funding Lender to fund the Borrower Loan in
the manner set {orth herein and in the Funding Loan Agreement and the Construction
Funding Agreement. The Governmental Lender acknowledges that the Borrower Loan
shall be tunded by the Funding Lender for the account of the Governmental Lender.

(b) The Borrower accepts the Borrower Loan. As evidence of its obligation to
repay the Borrower Loan, simultaneously with the delivery of this Borrower Loan
Agreement to the Governmental Lender, the Borrower agrees to execute and deliver the
Borrower Notes. The Borrower Loan shall mature and be payable at the times and in the
amounts required under the terms hereof and of the Borrower Notes.

(c) Closing of the Borrower Loan on the Closing Date shall be conditioned
upon satisfaction or waiver by the Governmental Lender and the Funding Lender, in their
sole discretion of each of the conditions precedent to closing set forth in the Funding
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Loan Agreement and this Borrower Loan Agreement, including but not limited to the
following:

(1) evidence of proper recordation of the Security Instrument, an
assignment of the Sccurity Instrument from the Governmental Lender to the
Funding Lender, the Regulatory Agreement, and each of the other documents
specitied lor recording in instructions delivered to the Title Company by counsel
to the Funding Lender (or that such documents have been delivered to an
authorized agent of the Title Company for recordation under binding recording
instructions from Funding Lender’s counsel or such other counsel as may be
acceptable to the I'unding Lender); and '

(11) delivery ito escrow with the Title Company (or separate escrow
company, if applicable) of all amounts required to be paid in connection with the
origination of the Borrower Loan and the Funding Loan and any underlying real
estate transfers or transactions, including the Costs of Funding Deposit and the
Borrower Initial Equity, all as specified in written instructions delivered to the
Title Company by counsel to the IFunding Lender (or such other counsel as may
be acceptable to the Funding Lender); and

(i)  payment of all fees payable in connection with the closing of the
Borrower Loan, including the Governmental Lender’s Closing Fee and those
Other Governmental Lender Fees payable at closing.

Section 2.4  Borrower Loan Payments.

(a) The Borrower shall make Borrower Loan Payments in accordance with the
Borrower Notes. Each Borrower Loan Payment made by the Borrower shall be made in
funds immediately available to the Funding Lender or the Scrvicer by 2:00 p.m., New
York City time, on the applicable Borrower Loan Payment Date. Each such payment
shall be made to the Funding Lender or the Servicer by deposit to such account as the
Funding Lender or Servicer, as applicable, may designate by Written Notice to the
Borrower. Whenever any Borrower Loan Payment shall be stated to be due on a day that
1s not a Business Day, such payment shall be due on the first Business Day immediately
thereafter. In addition, the Borrower shall make Borrower Loan Payments in accordance
with the Borrower Notes in the amounts and at the times necessary to make all payments
due and payable on the Funding Loan. All payments made by the Borrower under this
Borrower l.oan Agreement or by the Borrower under thce other Borrower Loan
Documents, shall be made irrespective of, and without any deduction for, any set-offs or
counterclaims. but such payment shall not constitute a waiver of any such set offs or
counterclaims.

(b) Pavments of principal and interest on the Borrower Notes shall be paid to
the Servicer. except that if there is no Servicer, payments of principal and interest on the
Borrower Notes shall be paid directly to Funding Lender.




Section 2.5 Additional Borrower Payments.

() The Borrower shall pay the following amounts:
(1) to the Servicer or the FFunding l.ender as applicable, the Rebate

Amount then due, if any. to be deposited in the Rebate Fund as specified in
Section 5.35 and the Rebate Analyst’s Fee and any other costs incurred to
calculate such Rebate Amount (to the extent such amounts or costs are not
included in the Borrower Loan Payment);

(1t) to the Governmental Lender, the Other Governmental [.ender Fees
and, on demand, all fees, charges, costs, advances, indemnities and expenses,
including agent and counsel fees, of the Governmental Lender incurred under the
Borrower Loan Documents or the Funding Loan Documents, and any taxes and
assessments with respect to the Project, as and when the same become due;

(i)  |[Reserved];

(iv)  all Costs of Funding and fees, charges and expenses, including
agent and counsel fees incurred in connection with the origination of the
Borrower Loan and the Funding l.oan, as and when the same become due;

(v) to the Funding Lender, on demand, all charges, costs, advances,
indemnities and expenses, including agent and counsel fees, of the Funding
Lender incurred by the Funding Lender at any time in connection with the
Borrower Loan, the Funding Loan or the Project, including, without limitation,
any Review Fee, reasonable counsel fees and expenses incurred in connection
with the interpretation, performance, or amendment and all counsel fees and
expenses relating to the enforcement of the Borrower Loan Documents or the
Funding L.oan Documents or any other documents relating to the Project or the ,;
Borrower Loan or in connection with questions or other matters arising under ;
such documents or in connection with any federal or state tax audit; and

(vi)  any Late Charge duc and payable under the terms of the Borrower
Notes and Section 2.6; provided, however, that all payments made pursuant to this
subsection (vi) shall be made to the Servicer, and if there is no Servicer, such
payments shall be made to the Funding Lender.

(b) The Borrower shall pay to the party entitled thereto as expressly set forth
in this Borrower Loan Agreement, the other Borrower Loan Documents or the Funding
[.oan Documents:

(1) all expenses incwred in connection with the enforcement of any
rights under this Borrower loan Agreement or any other Borrower [oan
Document. the Regulatory Agreement. or any Funding Loan Document by the
Governmental Lender. Funding Lender or the Servicer:
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(1) all other payments of whatever nature that the Borrower has agreed
to pay or assume under the provisions of this Borrower Loan Agreement or any
other Borrower Loan Document or Funding Loan Document; and

() all expenses, costs and fees relating to inspections of the Project
required by the Governmental Lender, the Funding Lender, the Servicer or the
Rehabilitation Consultant, in accordance with the Borrower Loan Documents or
the Funding Loan Documents or to reimburse such parties for such expenses,
costs and fees.

Scction 2.6 Overdue Payments; Payments in Default. If any Borrower Payment
Obligation is not paid by or on behalf of the Borrower when due, the Borrower shall pay to the
Servicer, a Late Charge in the amount and to the extent set forth in the Borrower Notes, if any.

Section 2.7 Calculation of Interest Payments and Deposits to Real Estate Related
Reserve Funds. The Borrower acknowledges as {ollows: (a) calculation of all interest payments
shall be made by the Funding Lender; (b) deposits with respect to the Taxes and Other Charges
shall be calculated by the Servicer or if there is no Servicer, the Funding Lender in accordance
with the Security Instrument; and (c) deposits with respect to any replacement reserve funds
required by the Funding Lender shall be calculated by the Servicer in accordance with the
Replacement Reserve Agreement. In the event and to the extent that the Servicer or the Funding
Lender, pursuant to the terms hereof, shall determine at any time that there exists a deficiency in
amounts previously owed but not paid with respect to deposits to such replacement reserve fund,
such deficiency shall be immediately due and payable hereunder following Written Notice to the
Borrower.

Section 2.8  Grant of Sccurity Interest; Application of Funds. To the extent not
inconsistent with the Security Instrument and as security for payment of the Borrower Payment
Obligations and the performance by the Borrower of all other terms, conditions and provisions of
the Borrower Loan Documents, the Borrower pledges and assigns to the Funding Lender, and
grants to the Funding Lender, a sccurity interest in, all the Borrower’s right, title and interest in
and to all payments to or moneys held in the funds and accounts created and held by the Funding
Lender or the Servicer for the Project. This Borrower Loan Agreement is, among other things,
intended by the parties to be a security agreement for purposes of the UCC. Upon the occurrence
and during the continuance of an Event of Default hereunder, the Funding Lender and the
Servicer shall apply or cause to be applied any sums held by the Funding Lender and the
Servicer with respect to the Project in any manncr and in any order determined by Funding
Lender, in Funding Lender’s sole and absolute discretion.

Section 2.9  Marshalling; Payments Set Aside. The Governmental Lender and
Funding Lender shall be under no obligation to marshal any assets in favor of Borrower or any
other Person or against or in payment ol any or all of the proceeds. To the extent that Borrower
makes a payment or payments or transfers any assets to the Governmental Lender or Funding
Lender. or the Governmental Lender or Funding Lender enforces its liens, and such payment or
payments or transfers. or the proceeds of such enforcement or any part thereof are subsequently
invalidated. declared to be fraudulent or preferential, set aside or required to be repaid to a
trustee. receiver or any other party in connection with any insolvency proceeding, or otherwise,
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then: (1) any and all obligations owed to the Governmental Lender or Funding Lender and any
and all remedics available to the Governmental Lender or Funding Lender under the terms of the
Borrower Loan Documents and the Funding Loan Documents or in law or equity against the
Borrower, the Guarantor or the General Partner and/or any of their properties shall be
automatically revived and reinstated to the extent (and only to the extent) of any recovery
permitied under clause (1) below: and (11) the Governmental Lender and Funding Lender shall be
entitled 1o recover (and shall be entitled to file a proof of claim to obtain such recovery in any
applicable bankruptey, insolvency. receivership or fraudulent conveyance or fraudulent transfer
procceding) either: (x) the amount of payments or the value of the transfer or (y) if the transfer
has been undone and the assets returned in whole or in part, the value of the consideration paid to
or reccived by Borrower for the initial asset transfer, plus in each case any deferred interest from
the date of the disgorgement to the date of distribution to the Governmental Lender or Funding
Llender in any bankruptcy, insolvency, receivership or fraudulent conveyance or fraudulent
transfer proceeding, and any costs and expenses due and owing, including, without limitation,
any reasonable attorneys’ fees incurred by the Governmental Lender or Funding Lender in
connection with the exercise by the Governmental Lender or Funding Lender of its rights under
this Section 2.9.

Section 2.10  Borrower Loan Disbursements. The Borrower Loan shall be disbursed
by the Funding Lendecr, as agent for the Governmental Lender, pursuant to the Construction
Funding Agreement.

ARTICLE I11
CONVERSION

Section 3.1  Conversion Date and Extension of Outside Conversion Date.
Borrower shall satisfy each of the Conditions to Conversion and cause the Conversion Date to
occur on or before the Outside Conversion Date, as further provided in the Construction Funding
Agrcement. The failure to satisfy cach of the Conditions to Conversion on or before the Outside
Conversion Date shall constitute an Event of Default under the Borrower Loan Documents.

Section 3.2 Notice from Funding Lender; Funding Lender’s Calculation Final.

(a) Following satisfaction of all of the Conditions to Conversion, Funding
Lender shall deliver Written Notice to Borrower and the Governmental Lender of: (1) the
Conversion Date, (ii) the amount of the Permanent Period Amount, (iii) any required
prepayment of the Borrower Notes (as described below in Section 3.3) and (iv) any
amendments to the amortization schedule, as applicable.

(b) Funding Lender’s calculation of the Permanent Period Amount and any
amendments to the amortization of the Borrower Loan shall be, in the absence of
mantfest error, conclusive and binding on all parties.

Section 3.3  Mandatory Prepayment of the Borrower Loan.
(a) As further provided in the Construction Funding Agreement, if and to the

extent the Permanent Pertod Amount 1s less than the Interim Phase Amount, Funding
Lender may 1 11s sole discretion require Borrower to make a partial prepayment of the
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Borrower Loan in an amount equal to the difterence between the Interim Phase Amount
and the Permanent Period Amount, provided, however, that if the Permanent Period
Amount is less than the Minimum Permanent Period Amount (as defined in the
Construction Funding Agreement), then Funding Lender may in its sole discretion require
Borrower to prepay the Borrower Loan in full.

(b) Any prepayment in full or in part of the Borrower Loan required pursuant
to Scction 3.3(a) above shall bc subject to a prepayment premium under certain
circumstances as more particularly set forth in the Borrower Notes.

(¢) Notwithstanding anything herein to the contrary, the Borrower Loan is not
subject to voluntary prepayment prior to the time the Project is placed in service or
satisfies the 50% test pursuant to Section 42(h)(4)(B) of the Code.

Section 3.4 Release of Remaining Loan Proceeds. If and to the extent that the
Permanent Period Amount is greater than the principal amount of the Borrower Loan which has
previously been disbursed to Borrower, Funding Lender shall deliver Written Notice thereof to
Borrower and the Equity Investor on or before the Conversion Date. Within ten (10) Business
Days after delivery of such notice, but in no event later than the Outside Conversion Date,
FFunding Lender shall disbursc Borrower Loan proceeds to Borrower so that the aggregate
principal amount of thc Borrower [oan disbursed equals the Permanent Period Amount.
Amounts so disbursed shall be applied to pay or reimburse previously incurred costs of the
Project in accordance with the Funding Loan Agreement and this Borrower Loan Agreement.
Any Borrower Loan proceeds previously disbursed to the Borrower in excess of the Permanent
Period Amount shall be paid by Borrower to Funding Lender.

Section 3.5 No Amendment. Nothing contained in this Article 11 shall be construed
to amend, modify, alter, change or supersede the terms and provisions of the Borrower Notes,
Security Instrument, the Construction [Funding Agreement or any other Borrower Loan
Document and, if there shall exist a conflict between the terms and provisions of this Article 111
and those of the Borrower Notes, Security Instrument, the Construction Funding Agreement or
other Borrower Loan Documents, then the terms and provisions of the Borrower Notes, the
Security Instrument, the Construction Funding Agreement and other Borrower Loan Documents
shall control, provided, however, that in the event of a conflict between the terms and provisions
of this Article Il and those of the Borrower’s loan application with the Funding Lender, the
terms and provisions of this Article 111 shall control.

Section 3.6  Determinations by Funding Lender. In any instance where the consent
or approval of Funding Lender may be given or is required under this Article 111, or where any
determination, judgment or decision is to be rendered by Funding Lender under this Article 111,
including in connection with the Construction Funding Agreement, the granting, withholding or
denial of such consent or approval and the rendering of such determination, judgment or decision
shall be made or exercised by the Funding Lender (or its designated representative), at its sole
and cxclusive option and n its sole and absolute discretion.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.1 Borrower Representations.  To induce the Governmental Lender to
execute this Borrower lLoan Agreement and to induce the Funding Lender to make
Disbursements, Borrower represents and warrants for the benefit of the Governmental Lender,
the I'unding Lender and the Servicer, that the representations and warranties set forth in this
Section 4.1 are complete and accurate as of the Closing Date and, subject to Scction 4.2, shall
survive the making of the Borrower Loan and will be complete and accurate, and deemed
remade, except as otherwise noted through notice to the Funding Lender and approved by the
Funding Lender, as of the date of cach Disbursement, as of the original Qutside Conversion
Date, as of the date of any extension thereof and as of the Conversion Date in accordance with
the terms and conditions of the Borrower Notes.

4.1.1  Organization; Spccial Purpose. The Borrower is in good standing under
the laws of the State (and under the laws of the state in which the Borrower was formed if the
Borrower was not formed under the laws of the State), has full legal right, power and authority to
enter into the Borrower Loan Documents to which it is a party, and to carry out and consummate
all transactions contemplated by the Borrower LLoan Documents to which it is a party, and by
proper corporate limited partnership or limited liability company action, as appropriate has duly
authorized the execution, delivery and performance of the Borrower Loan Documents to which it
is a party. The Person(s) of the Borrower executing the Borrower Loan Documents and the
Funding Loan Documents to which the Borrower is a party are fully authorized to execute the
same. The Borrower Loan Documents and the Funding Loan Documents to which the Borrower
is a party have been duly authorized, executed and delivered by the Borrower. The sole business
of the Borrower is the ownership, management and operation of the Project.

4.1.2 Proceedings; Enforceability. Assuming due execution and delivery by
the other parties thereto, the Borrower l.oan Documents and the Funding Loan Documents to
which the Borrower is a party will constitute the legal, valid and binding agreements of the
Borrower enforceable against the Borrower in accordance with their terms; except in each case
as enforcement may be limited by bankruptcy, insolvency or other laws affecting the
enforcement of creditors™ rights generally, by the application of equitable principles regardless of
whether enforcement is sought in a proceceding at law or in equity and by public policy.

4.1.3 No Conflicts. The execution and delivery of the Borrower Loan
Documents and the Funding Loan Documents to which the Borrower is a party, the
consummation of the transactions hercin and therein contemplated and the fulfillment of or
compliance with the terms and conditions hercof and thereof, will not conflict with or constitute
a violation or breach of or default (with due notice or the passage of time or both) under the
Partnership Agreement of the Borrower, or to the best knowledge of the Borrower and with
respect to the Borrower. any applicable law or administrative rule or regulation, or any
applicable court or administrative decrce or order, or any mortgage, decd of trust, loan
agreement, lease, contract or other agreement or instrument to which the Borrower is a party or
by which it or its properties are otherwise subject or bound. or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever upon any of the property or assets
of the Borrower. which conflict. violation. breach. default. lien, charge or encumbrance might



have consequences that would materially and adversely affect the consummation of the
transactions contemplated by the Borrower Loan Documents and the Funding Loan Documents.,
or the financial condition, assets. properties or operations of the Borrower.

4.1.4 Litigation; Adverse Facts. There is no Legal Action, nor is there a basis
known to Borrower for any Legal Action, before or by any court or federal, state, municipal or
other governmental authority. pending, or to the knowledge of the Borrower, after reasonable
investigation, threatened, against or affecting the Borrower, the General Partner or the Guarantor,
or their respective assets, properties or operations which, if determined adversely to the
Borrower or its interests, would have a material adverse effect upon the consummation of the
transactions contemplated by. or the validity of, the Borrower Loan Documents or the Funding
[.oan Documents, upon the ability of cach of Borrower, the General Partner and the Guarantor to
perform their respective obligations under the Borrower Loan Documents, the Funding Loan
Documents and the Related Documents to which it is a party, or upon the financial condition,
assets (including the Project), properties or operations of the Borrower, the General Partner or
the Guarantor. None of the Borrower, the General Partner or the Guarantor is in default (and no
event has occurred and is continuing which with the giving of notice or the passage of time or
both could constitute a default) with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other governmental authority, which
default might have consequences that would materially and adversely affect the consummation
of the transactions contemplated by the Borrower Loan Documents and the Funding Loan
Documents, the ability of each of Borrower, the General Partner and the Guarantor to perform
their respective obligations under the Borrower Loan Documents, the Funding Loan Documents
and the Related Documents to which it is a party, or the financial condition, assets, properties or
operations of the Borrower, the General Partner or the Guarantor. None of the Borrower, the
General Partner or the Guarantor are (a) in violation of any applicable law, which violation
materially and adversely affects or may materially and adversely affect the business, operations,

-assets (including the Project), condition (financial or otherwise) or prospects of the Borrower, the
Gencral Partner or the Guarantor, as applicable; (b) subject to, or in default with respect to, any
other Legal Requirement that would have a material adverse effect on the business, operations,
assets (including the Project), condition (financial or otherwise) or prospects of the Borrower, the
General Partner or the Guarantor, as applicable; or (¢) in default beyond the expiration of any
applicable cure period with respect to any agreement to which the Borrower, the General Partner
or the Guarantor, as applicable, are a party or by which they are bound, which default would
have a material adverse effect on the business, operations, assets (including the Project),
condition (financial or otherwise) or prospects of the Borrower, the General Partner or the
Guarantor, as applicable; and (d) there is no Legal Action pending or, to the knowledge of
Borrower, threatened against or aftfecting the Borrower, the General Partner or the Guarantor
questioning the validity or the enforceability of this Borrower Loan Agreement or any of the
other Borrower Loan Documents or the Funding loan Documents or of any of the Related
Documents. All tax returns (federal. state and local) required to be filed by or on behalf of the
Borrower have been filed. and all taxes shown thercon to be due, including interest and penaltics,
except such. if any, as are being actively contested by the Borrower in good faith, have been paid
or adequate reserves have been made for the payment thereof which reserves, if any, are
reflected in the audited tinancial statements described therein. The Borrower enjoys the peaceful
and undisturbed possession of all of the premises upon which it is operating its facilitics.




4.1.5  Agrceements; Consents; Approvals.  Except as contemplated by the
Borrower Loan Documents and the Funding Loan Documents. the Borrower is not a party to any
agreement ov instrument or subject to any restriction that would materially adversely affect the
Borrower, the Project, or the Borrower’s business, properties. operations or financial condition,
except the Permitted Encumbrances. The Borrower is not in default in any material respect in the
performance. observance or fulfillment of any ol the obligations, covenants or conditions
contained in any Permitted Encumbrance or any other agrcement or instrument to which it is a
party or by which it or the Project 1s bound.

No consent or approval of any trustee or holder of any indebtedness of the Borrower, and
to the best knowledge of the Borrower and only with respect to the Borrower, no consent,
permission, authorization, order or license of, or filing or registration with, any governmental
authority (except no representation is made with respect to any state securities or “blue sky”
laws) is necessary in connection with the execution and delivery of the Borrower lLoan
Documents or the I'unding Loan Documents, or the consummation of any transaction herein or
thercin contemplated, or the fulfillment of or compliance with the terms and conditions hereof or
thereof, except as have been obtained or made and as are in full force and effect.

4.1.6 Title. The Borrower shall have marketable title to the Project free and
clear of all Liens except the Permitied Encumbrances. The Security Instrument, when properly
recorded in the appropriate records, together with any UCC financing statements required to be
filed in connection therewith, will create (1) a valid, perfected first priority lien on the fee (or
leasehold, if applicable) interest in the Project and (ii) perfected security interests in and to, and
perfected collateral assignments of, all personalty included in the Project (including the Leases)
to the extent such security interests can be perfected by the filing of a UCC financing statement,
all in accordance with the terms thercof, in each case subject only to any applicable Permitted
Encumbrances. To the Borrower’s knowledge, there are no delinquent real property taxes or
assessments, including water and sewer charges, with respect to the Project, nor are there any
claims for payment for work, labor or materials affecting the Project which are or may become a
Lien prior 1o, or of equal priority with, the Liens created by the Borrower Loan Documents and
the Funding Loan Documents, in cach case. except as are being contested in accordance with
Section 10.16.

4.1.7 Survey. To the best knowledge of the Borrower, the survey f(or the
Project delivered to the Governmental Lender and the Funding Lender does not fail to reflect any
material matter affecting the Project or the title thereto.

4.1.8 No Bankruptey Filing. The Borrower is not contemplating cither the
filing of a petition by it under any state or federal bankruptey or insolvency law or the liquidation
of all or a major portion of its property (a “Bankruptcy Proceeding™), and the Borrower has no
knowledge of any Person contemplating the filing of any such petition against it. As of the
Closing Date. the Borrower has the ability to pay its debts as they become due.

4.1.9  Full and Accurate Disclosure. No statement of fact made by the
Borrower in any Borrower Loan Document or any IFunding Loan Document contains any untrue
statement of a material fact or omits to state any material fact necessary to make statements
contained therein in hight of the circumstances in which they were made, not misleading. There is
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no matertal fact or circumstance presently known to the Borrower that has not been disclosed to
the Governmental Lender and the Funding Lender which matcrially and adversely affects the
Project or the business, operations or linancial conditon of the Borrower or the Borrower’s
ability to meet its obligations under this Borrower Loan Agreement and the other Borrower Loan
Documents and Funding Loan Documents to which it is a party in a timely manner.

4.1.10 No Plan Asscets. The Borrower is not an “employee benefit plan,” as
defined in Section 3(3) of ERISA, subject to Title I of ERISA, and none of the assets of the
Borrower constitutes or will constitute “plan assets” of one or more such plans within the
meantng of 29 C.F.R. Section 2510.3 101.

4.1.11 Compliance. The Borrower, the Project and the use thereof will comply,
to the extent required, in all material respects with all applicable Legal Requirements. The
Borrower is not in default or violation of any order, writ, injunction, decree or demand of any
Governmental Authority, the violation of which would materially adversely affect the financial
condition or the business of the Borrower. There has not becn committed by the Borrower or any
Borrower Affiliate involved with the operation or use of the Project any act or omission
affording any Governmental Authority the right of forfeiture as against the Project or any part
thereof or any moneys paid in performance of the Borrower’s obligations under any Borrower
LLoan Document or any Funding Loan Documents.

4.1.12 Contracts. All service, maintenance or repair contracts affecting the
Project have been or will be entered into at arm’s length (except for such contracts between the
Borrower and its affiliates or the affiliates of the Borrower Controlling Entity of the Borrower) in
the ordinary course of the Borrower’s business and provide for the payment of fees in amounts
and upon terms comparable to existing market rates.

4.1.13 Financial Information. All financial data, including any statements of
cash flow and income and operating cxpense, that have been delivered to the Governmental
- Lender or the Funding Lender in respect of the Project by or on behalf of the Borrower, to the
best knowledge of the Borrower, (1) are accurate and complete in all material respects as of the
respective dates of such reports, (i) accurately represent the financial condition of the Project as
of the date of such reports, and (i11) to the extent prepared by an independent certified public
accounting firm, have been prepared in accordance with GAAP consistently applied throughout
the periods covered, except as disclosed therein. Other than pursuant to or permitted by the
Borrower Loan Documents or the Funding Loan Documents or the Borrower organizational
documents, the Borrower has no contingent lhabilitics, unusual forward or long-term
commitments or unrealized or anticipated losses from any unfavorable commitments. Since the
date of such financial statements. there has been no materially adverse change in the financial
condition, operations.or business of the Borrower {rom that sct forth in said financial statements.

4.1.14 Condemnation. No Condemnation or other proceeding has been
commenced or, to the Borrower's knowledge. 1s contemplated. threatened or pending with
respect to all or part of the Project or for the relocation of roadways providing access to the
Project.
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4.1.15 Federal Reserve Regulations. No part of the proceeds of the Borrower
Loan will be used for the purpose of purchasing or acquiring any “margin stock™ within the
meaning ot Regulation U of the Board of Governors of the Federal Reserve System or f[or any
other purpose that would be inconsistent with such Regulation U or any other regulation of such
Board of Governors, or for any purpose prohibited by Legal Requirements or any Borrower Loan
Document or Funding Loan Document.

4.1.16 Utilitics and Public Access. To the best of the Borrower’s knowledge,
the Project is or will be served by water, sewer, sanitary sewer and storm drain facilities adequate
to service them for their intended uses. To the best of the Borrower’s knowledge, all public
utilities necessary or convenient to the full use and enjoyment of the Project is or will be located
in the public right-of-way abutting the Project. and all such utilities are or will be connected so as
to serve the Project without passing over other property absent a valid easement. To the best of
the Borrower’s knowledge, all roads necessary for the use of the Project for its current purpose
have been or will be completed and dedicated to public use and accepted by all Governmental
Authorities. Except for Permitied Encumbrances, the Project does not share ingress and egress
through an easement or private road or share on-site or off-site recreational facilities and
amenities that are not located on the Project and under the exclusive control of the Borrower, or
where there is shared ingress and egress or amenities, there exists an easement or joint use and
maintenance agreement under which (i) access to and use and enjoyment of the easement or
private road and/or recreational facilities and amenities is perpetual, (ii) the number of parties
sharing such easement and/or recrcational facilities and amenities must be specified, (iii) the
Borrower’s responsibilities and share of expenses are specified, and (iv) the failure to pay any
maintenance fee with respect to an casement will not result in a loss of usage of the easement.

4.1.17 Not a Forcign Person. The Borrower is not a “foreign person” within the
meaning of §1445(f)(3) of the Code.

4.1.18 Separate Lots. Each parcel comprising the Land is a separate tax lot and
is not a portion of any other tax lot that is not a part of the Land.

4.1.19 Assessments. Lxcept as shown in the Title Insurance Policy, there are no
pending or, to the Borrower’s best knowledge, proposed special or other assessments for public
improvements or otherwise affecting the Project, or any contemplated improvements to the
Project that may result in such special or other assessments.

4.1.20 Enforceability. The Borrower Loan Documents and the Funding Loan
Documents are not subject to, and the Borrower has not asserted, any right of rescission, sct-oft,
counterclaim or defense, including the defense of usury.

4.1.21 Insurance. The Borrower has obtained the insurance required by this
Borrower Loan Agreement. if apphicable. and the Security Instrument and has delivered to the
Servicer copies of insurance policies or certificates of insurance reflecting the insurance
coverages, amounts and other requirements set forth in this Borrower Loan Agrcement. if
applicable, and the Security Instrument.
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4.1.22 Use of Property; Licenses. The Project will be used exclusively as multi-
family residential rental Project and other appurtenant and related uses, which use is consistent
with the zoning classification for the Project. All certifications. permits, licenses and approvals,
including certificates of completion and oecupancy permits required for the legal use or legal,
nonconforming use, as applicable, occupancy and operation of the Project (collectively, the
“Licenses™) required at this tme for the construction or rehabilitation, as appropriate, and
equipping of the Project have been obtained. To the Borrower’s knowledge, all Licenses
obtained by the Borrower have been validly issucd and are in full force and effect. The Borrower
has no reason to believe that any of the Licenses required for the future use and occupancy of the
Project and not heretofore obtained by the Borrower will not be obtained by the Borrower in the
ordinary course {ollowing the Completion Date. No Licenses will terminate, or become void or
voidable or terminable, upon any sale, transfer or other disposition of the Project, including any
transfer pursuant to foreclosure sale under the Security Instrument or deed in licu of foreclosure
thereunder. The Project does not violate any density or building setback requirements of the
applicable zoning law except to the extent, if any, shown on the survey. No proceedings are, to
the best of the Borrower’s knowledge, pending or threatened that would result in a change of the
zoning of any of the Project.

4.1.23 Flood Zone. On the Closing Date, no structure within the Mortgaged
Property lies or 1s located in an identifiable or designated Special Flood Hazard Area. If after the
Closing Date any structure within the Mortgaged Property is determined to be in a Special Flood
Hazard Area, the Borrower will obtain appropriate flood insurance as required under the
National Flood Insurance Act of 1968, I'lood Disaster Protection Act of 1973, or the National
Flood Insurance Reform Act of 1994 as amended or as required by the Servicer pursuant to the
Multifamily Underwriting Guidelines (as defined in the Construction [Funding Agreement).

4.1.24 Physical Condition. The Project, including all Improvements, parking
facilities, systems, fixtures, Equipment and landscaping, is or, after completion of the ,
rehabilitation and/or repairs, as appropriate, will be in good and habitable condition in all
material respects and in good order and repair in all material respects (reasonable wear and tear
excepted). The Borrower has not received notice from any insurance company or bonding
company of any defect or inadequacy in the Project, or any part thereof, which would adversely
affect its insurability or cause the imposition of extraordinary premiums or charges thereon or
any termination of any policy of insurance or bond. The physical configuration of the Project is
not and will not be on completion in material violation of the ADA, if required under applicable
law.

4.1.25 Encroachments. Except as may be shown on the survey, all of the
Improvements included in determining the appraised value of the Project will lie wholly within
the boundaries and building restriction lines of the Project, and no improvement on an adjoining
property encroaches upon the Project. and no easement or other encumbrance upon the Premises
or the Facility encroaches upon the Facility or any of the Improvements, so as to affect the value
or marketability of the Project. except those isured against by the Tite Insurance Policy or
disclosed in the survey of the Project as approved by the Servicer.



4.1.26 State Law Requirements.  The Borrower represents, covenants and
agrees that it 1s and will remain in compliance  with the provisions of all applicable State laws
relating to the Borrower Loan Documents, the Borrower Loan, the Funding Loan and the Project.

4.1.27 Filing and Recording Taxes. All transfer taxes, deed stamps, intangible
taxes or other amounts n the nature of transfer taxes required to be paid by any Person under
applicable Legal Requirements in connection with the transfer of the Project to the Borrower
have been paid. All mortgage, mortgage recording, stamp, intangible or other similar taxes
required to be paid by any Person under applicable Legal Requirements in connection with the
execution, delivery, recordation, filing, registration, perfection or enforcement of any of the
Borrower l.oan Documents and the Funding Loan Documents have been or will be paid.

4.1.28 Investment Company Act. The Borrower is not (i) an “investment
company” or a company “controlled” by an “investment company,” within the meaning of the
Investment Company Act of 1940, as amended; or (ii) a “holding company” or a “subsidiary
company” of a “holding company” or an “affiliate” of either a “holding company” or a
“subsidiary company” within the meaning of the Public Utility Holding Company Act of 1935,
as amended.

4.1.29 Fraudulent Transfer. The Borrower has not accepted the Borrower Loan
or entered into any Borrower Loan Document or Funding Loan Document with the actual intent
to hinder, delay or defraud any creditor, and the Borrower has received reasonably equivalent
value in exchange for its obligations under the Borrower Loan Documents and the Funding Loan
Documents. Giving effect to the transactions contemplated by the Borrower Loan Documents
and the FFunding Loan Documents, the fair saleable value of the Borrower’s assets exceeds and
will, immediately following the cxecution and delivery of the Borrower Loan Documents and the
Funding Loan Documents, excecd the Borrower’s total liabilities, including subordinated,
unliquidated, disputed or contingent liabilities. The fair saleable value of the Borrower’s assets is
and will, immediately following the execution and delivery of the Borrower Loan Documents
and the Funding Loan Documents, be greater than the Borrower’s probable liabilities, including
the maximum amount of its contingent liabilities or its debts as such debts become absolute and
matured. The Borrower’s assets do not and, immediately following the execution and delivery of
the Borrower l.oan Documents and the Funding Loan Documents will not, constitute
unreasonably small capital to carry out its business as conducted or as proposed to be conducted.
The Borrower does not intend to. and does not belicve that it will, incur debts and liabilities
(including contingent liabilities and other commitments) beyond its ability to pay such debts as
they mature (taking into account the timing and amounts to be payable on or in respect of
obligations of the Borrower).

4.1.30 Ownership of the Borrower. Except as set forth in the Partnership
Agreement of the Borrower. the Borrower has no obligation to any Person to purchase,
repurchase or issue any ownership interest in the Borrower.

4.1.31 Environmental Matters. To the best of Borrower’s knowledge, except as
may be disclosed in the environmental reports retlected on the exhibit to the Agreement of
Environmental Indemnification between Borrower and Funding Lender, no part of the Project is
in violation of any Legal Requirement pertaining to or imposing hability or standards of conduct
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concerning environmental regulation, contimimation or clean-up. and the Borrower will comply
with covenants and requirements relating to environmental hazards as set forth in the Security
Instrument.  The Borrower will exccute and deliver the Agreement of Environmental
Indemnitication on the Closing Date. '

4.1.32 Name; Principal Place of Business. Unless prior Written Notice is given
to the Funding Lender and the Governmental Lender, the Borrower does not use and will not use
any trade rniame, and has not done and will not do business under any name other than its actual
name set forth herein. The principal place of business of the Borrower is its primary address for
notices as set forth in Section 10.1, and the Borrower has no other place of business, other than
the Project and such principal place of business.

4.1.33 Subordinated Debt. There is no secured or unsecured indebtedness with
respect 1o the Project or any residual interest therein, other than Permitted Encumbrances and the
permitted secured and unsecured indebtedness described in Section 6.7, except an unsecured
deferred devcloper fee not to exceed the amount permitied by Funding Lender as detcrmined on
the Closing Date and ordinary trade unsccured payables as permitted by the Borrower Loan
Documents.

4.1.34 Filing of Taxes. The Borrower has filed (or has obtained effcctive
extensions for {iling) all federal, state and local tax returns required to be filed and has paid or
made adequate provision for the payment of all federal, state and local taxes, charges and
assessments, if any, payable by the Borrower.

4.1.35 Gencral Tax. All representations, warranties and certifications of the
Borrower set forth in the Regulatory Agreement and the Tax Agreement are incorporated by
reference in this Borrower Loan Agreement and the Borrower will comply with such as if set
forth in this Borrower Loan Agreement.

4.1.36 Approval of the Borrower Loan Documents and Funding Loan
Documents. By its execution and delivery of this Borrower Loan Agreement, the Borrower
approves the form and substance of the Borrower Loan Documents and the Funding Loan
Documents, and agrees to carry out the responsibilities and duties specified in the Borrower
Loan Documents and the ['unding Loan Documents to be carried out by the Borrower. The
Borrower acknowledges that (a) it understands the naturc and structure of the transactions
relating to the financing of the Project, (b) it is familiar with the provisions of all of the Borrower
Loan Documents and the Funding Loan Documents and other documents and instruments
relating to the fiancing, (c¢) 1t understands the risks inherent in such transactions, including
without Iimitation the risk of loss of the Project, and (d) it has not relied on the Governmental
Lender, the Funding Lender or the Servicer for any guidance or expertise in analyzing the
financial or other consequences of the transactions contemplated by the Borrower Loan
Documents and the Funding Loan Documents or otherwise relied on the Governmental I.ender,
the Funding Lender or the Servicer in any manner.

4.1.37 Funding Loan Agreement. The Borrower has read and accepts and
agrees that 1t is also bound by the IFunding Loan Agreement and the Funding Loan Documents.
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4.1.38 Americans with Disabilities Act. The Project, as designed, will conform
in all material respects with all applicable zoning, planning, building and environmental laws,
ordinances and regulations of governmental authorities having jurisdiction over the Project,
including. but not limited to, the Americans with Disabilitics Act of 1990 (“ADA™). to the extent
required (as evidenced by an architect’s certificate to such eftect).

4.1.39 Requirements of Code and Regulations. The Project satisfies and will
continue to satis{y, for as long as there are any outstanding unpaid amounts of the Funding Loan
or under the Governmental Lender Notes, all requirements of the Code and the Regulations
applicable to the Project that are required to be satistied in order for interest on the Funding Loan
10 be excluded from gross income of the owner thereof for federal income tax purposes.

4.1.40 Regulatory Agrcement. The Project is, as of the date of origination of
the Funding Loan, in compliance with all requirements of the Regulatory Agreement to the
extent such requircments are applicable; and the Borrower intends to cause the residential units

in the Project to be rented or available for rental on a basis which satisfies the requirements of

the Regulatory Agreement, including all applicable requirements of the Code and the
Regulations, and pursuant to leases which comply with all applicable laws.

4.1.41 Intention to Hold Project. The Borrower intends to hold the Project for
its own account and has no current plans, and has not entered into any agreement (except for
rights granted to the CHA in any right of first refusal agreement, as contemplated in a purchase
option agreement or as contemplated in the Partnership Agreement), to sell the Project or any
part of it; and the Borrower intends to occupy the Project or cause the Project to be occupied and
to operate it or cause the Project to be operated at all times during the term of this Borrower
Loan Agreement in compliance with the terms of this Borrower Loan Agreement and the
Regulatory Agreement and does not know of any recason why the Project will not be so used by it
in the absence of circumstances not now anticipated by it or totally beyond its control.

4.1.42 Concerning the General Partner.

(a) The General Partner is a limited liability company duly organized and
validly existing under the laws of the State of Delaware. The General Partner has all
requisite power and authority, rights and franchises to enter into and perform its
obligations under the Borrower Loan Documents and the Funding Loan Documents to be
exccuted by such General Partner for its own account and on behalf of Borrower, as
general partner of Borrower, under this Borrower Loan Agreement and the other
Borrower Loan Documents and the Funding Loan Documents.

(b) The General Partner has made all filings (including, without limitation, all
required filings related to the use of fictitious business names) and is in good standing in
the State and in each other jurisdiction in which the character of the property it owns or
the nature of the business it transacts makes such filings necessary or where the failure to
make such filings could have a material adverse effect on the business, opcrations. asscts,
condition (financial or otherwise) or prospects of General Partner.

(©) The General Partner is duly authorized to do business in the State.
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(d) The execution, delivery and performance by the Borrower ot the Borrower
Loan Documents and the funding Loan Documents have been duly authorized by all
neeessary action of the General Partner on behall of the Borrower, and by all necessary
action on behalf of the General Partner.

(e) The execution, delivery and performance by the General Partner, on behalf
of the Borrower, of the Borrower Loan Documents and the Funding Loan Documents
will not violate (1) the General Partner’s organizational documents; (ii) any other legal
Requirement affecting the General Partner or any of its propertics; or (iii) any agreement
to which the General Partner 1s bound or to which 1t is a party; and will not result in or
require the crcation (except as provided in or contemplated by this Borrower Loan
Agreement) of any Lien upon any of such properties, any of the Collateral, or any of the
property or funds pledged or delivered to the Funding l.ender pursuant to the Sccurity
Documents.

4.1.43 Government and Private Approvals. All governmental or regulatory
orders, consents, permits, authorizations and approvals required for the construction,
rehabilitation, use, occupancy and operation of the Improvements, that may be granted or denied
in the discretion of any Governmental Authority, have been obtained and are in full force and
effect (or, in the casc of any of the forcgoing that the Borrower is not required to have as of the
Closing Date, will be obtained), and will be maintained in full force and effect at all times during
the construction or rchabilitation of the Improvements. All such orders, consents, permits,
authorizations and approvals that may not be denied in the discretion of any Governmental
Authority shall be obtained prior to the commencement of any work for which such orders,
consents, permits, authorizations or approvals are required, and, once obtained, such orders,
consents, permits, authorizations and approvals will be maintained in full force and effect at all
times during the construction or rehabilitation of the Improvements. Except as set forth in the
preceding two sentences, no additional governmental or regulatory actions, filings or
registrations with respect to the Improvements, and no approvals, authorizations or consents of
any trustee or holder of any indebtedness or obligation of Borrower, are required for the due
execution, delivery and performance by Borrower, or General Partner of any of the Borrower
Loan Documents or the Funding Loan Documents or the Related Documents executed by
Borrower or General Partner, as applicable. All required zoning approvals have been obtained,
and the zoning of the Land for the Project is not conditional upon the happening of any further
cvent.

4.1.44 Concerning the Guarantor. The Borrower Loan Documents and the
Funding Loan Documents to which the Guarantor 1s a party or a signatory executed
simultaneously with this Borrower Loan Agreement have been duly executed and delivered by
the Guarantor and are legally valid and binding obligations of Guarantor, enforceable against the
Guarantor in accordance with their terms, except as enforceability may be limited by bankruptey,
insolvency. reorganization, moratorium or similar laws affecting creditors’ rights generally and
by general principles of equity.

4.1.45 No Material Defaults. Except as previously disclosed to Funding Lender
in writing. there exists no material violation of or material default by Borrower under, and, (o the
best knowledge ol Borrower. no cvent has occurred which, upon the giving of notice or the
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passage of tme, or both. would constitute a matenal default with respect to: (1) the terms of any
instrument evidencing, securing or guarantecing any indchtedness sccured by the Project or any
portion or interest thereof or therein; (1) any lease or other agrecment affecting the Project or to
wril. injunction, decree, rule or regulation of any Governmental Authority, or any determination
or award of any arbitrator to which Borrower or the Project may be bound; or (iv) any mortgage,
instrument, agreement or document by which Borrower or any of its respective properties is
bound; in the case of any of the foregoing: (1) which involves any Borrower Loan Document or
FFunding Loan Document; (2) which involves the Project and 1s not adequately covered by
insurance; (3) that might materially and adversely atfect the ability of the Borrower, the General
Partner or the Guarantor to perform any of its respective obligations under any of the Borrower
Loan Documents or the I'unding Loan Documents or any other material instrument, agreement or
document to which it is a party; or (4) which might adversely affect the priority of the Liens
created by this Borrower Loan Agreement or any of the Borrower Loan Documents or the
FFunding Loan Documents.

4.1.46 Payment of Taxes. Except as previously disclosed to the Funding Lender
in writing: (1) all tax returns and reports of the Borrower, the General Partner and the Guarantor
required to be filed have been timely filed, and all taxes, asscssments, fees and other
governmental charges upon the Borrower, the General Partner and the Guarantor, and upon their
respective properties, assets, income and franchiscs, which are due and payable have been paid
when due and payable; and (ii) the Borrower knows of no proposed tax assessment against it or
against the General Partner or the Guarantor that would be material to the condition (financial or
otherwise) of the Borrower, the General Partner or the Guarantor, and neither the Borrower nor
the General Partner have contracted with any Government Authority in connection with such
taxes.

4.1.47 Rights to Project Agreements and Licenses. The Borrower is the legal
and beneficial owner of all rights in and to the Plans and Specifications to the extent provided in
the Architect’s Agreement and all existing Project Agrecments and Licenses, and will be the
legal and beneficial owner of all rights in and to all future Project Agreements and Licenses. The
Borrower’s interest in the Plans and Specifications and all Project Agreements and Licenses is
not subject to any present claim (other than under the Borrower Loan Documents and the
Funding Loan Documents or as otherwise approved by Funding Lender in its sole discretion or
by the Governmental Lender when required in the exercise of its regulatory powers), set-off or
deduction other than in the ordinary course of business.

4.1.48 Patriot Act Compliance. The Borrower is not now, nor has ever been (i)
listed on any Government Lists (as defined below). (i1) a person who has been determined by a
Governmental Authority to be subject to the prohibitions contained in Presidential Executive
Order No. 13224 (Sept. 23, 2001) or any other similar prohibitions contained in the rules and
regulations of OFFAC or in any enabling legislation or other Presidential Executive Orders in
respect thereof, (it1) indicted for or convicted ol any felony involving a crime or crimes of moral
turpitude or for any Patrniot Act Offense. or (1v) under investigation by any Governmental
Authority for alleged criminal acuvity. For purposes hereof. the term “Patriot Act Offense™ shall
mean any violation of the criminal laws of the United States of America or of any of the several
states. or that would be a ecriminal violation f committed within the jurisdiction of the United



States of America or any of the several states, relating to terrorism or the laundering of monctary
instruments. including any offense under (A) the criminal laws against terrorism; (B) the
criminal laws against money laundering. (C) Bank Representative Secrecy Act, as amended, (D)
the Money Laundering Control Act of 1986, as amended, or (E) the Patriot Act. “Patriot Act
Offense™ also includes the crimes of conspiracy to commit, or aiding and abetting another to
commit, a Patriot Act Offense. For purposes hercof, the term “Government Lists™ shall mean (1)
the Specially Designated Nationals and Blocked Persons Lists maintained by the Office of
Foreign Assets Control (“OFAC™), (2) any other list of terrorists, terrorist organizations or
narcotics traffickers maintained pursuant to any of the Rules and Regulations of OFAC that
Funding Lender notified Borrower in writing is now included in “Government Lists™, or (3) any
similar lists maintained by the United States Department of State, the United States Department
of Commerce or any other Governmental Authority or pursuant to any Exccutive Order of the
President of the United States of America that Funding Lender notified Borrower in writing is
now included in “Government Lists”.

4.1.49 Rent Schedule. Borrower has prepared a prospective Unit absorption and
rent collection schedule with respect to the Project substantially in the form attached as an
exhibit to the Construction Funding Agreement, which schedule takes into account, among other
relevant factors (i) a schedule of minimum monthly rentals for the Units, and (i1) any and all
concessions including free rent periods, and on the basis of such schedule, Borrower believes it
will collect rents with respect to the Project in amounts greater than or equal to debt service on
the Borrower Loan.

4.1.50 Other Documents. Each of the representations and warranties of
Borrower or General Partner contained in any of the other Borrower Loan Documents or the
Funding Loan Documents or Related Documents is true and correct in all material respects (or,
in the case of representations or warranties contained in any of the other Borrower Loan
Documents or Funding Loan Documents or Related Documents that speak as of a particular date,
were true and correct in all material respects as of such date). All of such representations and
warranties are incorporated in this Borrower Loan Agreement for the benefit of the Funding
Lender.

4.1.51 Subordinate Loan Documents. The Subordinate Loan Documents are in
full force and effect and the Borrower has paid all commitment fees and other amounts due and
payable to the Subordinate Lender thereunder. There exists no material violation of or material
default by the Borrower under, and no event has occurred which, upon the giving of notice or the
passage of time, or both, would constitute a material default under the Subordinate Loan
Documents.

4.1.52 {Reserved].

Section 4.2 Survival of Representations and Covenants. All of the representations
and warranties in Section 4.1 and elsewhere in the Borrower Loan Documents (1) shall survive
for so long as any portion of the Borrower Pavment Obligations remains due and owing and (ii)
shall be deemed to have been rehied upon by the Governmental Lender and the Servicer
notwithstanding any mvestigation heretotore or hereatter made by the Governmental Lender or
the Servicer or on its or their behalll provided. however, that the representations, warranties and



covenants set forth in Section 4.1.31 shall survive in perpetuity and shall not be subject to the
exculpation provisions of Section 11.1.

ARTICLE V
AFFIRMATIVE COVENANTS

During the term of this Borrower Loan Agreement, the Borrower covenants and agrees
with the Governmental Lender, the Funding Lender and the Servicer that:

Section 5.1 Existence. The Borrower shall (i) do or cause to be donc all things
necessary to preserve, renew and keep in full force and effect its existence and its matcerial rights,
and franchiscs, (ii) continue to engage in the business presently conducted by it, (iii) obtain and
maintain all material Licenses, and (iv) qualify to do business and remain in good standing under
the laws of the State.

Section 5.2 Taxes and Other Charges. The Borrower shall pay all Taxes and Other
Charges as the same become due and payable and prior to their becoming delinquent in
accordance with the Security Instrument, except to the extent that the amount, validity or
application thereof is being contested in good faith as permitted by the Security Instrument.

The Borrower covenants to pay all Taxes and Other Charges of any type or character
charged to the Funding Lender affecting the amount available to the Funding Lender from
payments 1o be received under this Borrower Loan Agreement or in any way arising duc to the
transactions contemplated by this Borrower Loan Agreement (including Taxes and Other
Charges assessed or levied by any public agency or governmental authority of whatsoever
character having power to levy taxes or assessments) but excluding franchise taxes based upon
the capital and/or income of the Funding Lender and taxes based upon or measured by the net
income of the Funding Lender; provided, however, that the Borrower shall have the right to
protest any such Taxes or Other Charges and to require the Funding Lender, at the Borrower’s
cxpense, to protest and contest any such Taxes or Other Charges levied upon them and that the
Borrower shall have the right to withhold payment of any such Taxes or Other Charges pending
disposition of any such protest or contest unless such withholding, protest or contest would
adversely affect the rights or interests of the Funding Lender. This oblhigation shall remain valid
and in effect notwithstanding repayment of the Borrower Loan hereunder or termination of this
Borrower L.oan Agreement.

Scction 5.3 Repairs; Maintenance and Compliance; Physical Condition. The
Borrower shall cause the Project to be maintained in a good, habitable and safe (so as to not
threaten the health or safety of the Project’s tenants or their invited guests) condition and repair
(rcasonable wear and tear excepted) as set forth in the Security Instrument and shall not remove,
demolish or materially alter the Improvements or Equipment (except for removal of aging or
obsolete equipment or furnishings in the normal course of business), except as provided in the
Sceurity Instrument.

Scection 5.4 Litigation.  The Borrower shall give prompt Written Notice to the
Governmental Lender. the Funding Lender and the Servicer of any litigation, governmental
proceedings or claims or investigations regarding an alleged actual violation of a lLegal
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Requirement pending or. to the Borrower’s knowledge, threatened against the Borrower which
might matertally adversely affect the Borrower’s condition (financial or otherwise) or business or
the Project.

Section 5.5 Performance of Other Agreements. The Borrower shall observe and
perform in all material respects cach and every term to be observed or performed by it pursuant
to the terms of any agreement or instrument affecting or pertaining to the Project to the extent
that failure to do so might materially adversely affect the Borrower’s condition (financial or
otherwise) or business, or the Project..

Section 5.6 Notices. The Borrower shall promptly advise the Governmental Lender,
the Funding Lender, the Servicer the Equity Investor and the Special Limited Partner of (i) any
Material Adverse Change in the Borrower’s financial condition, assets, properties or operations
other than general changes in the real estate market, (ii) any fact or circumstance affecting the
Borrower or the Project that materially and adversely affects the Borrower’s ability to meet its
obligations hereunder or under any of the other Borrower Loan Document to which it is a party
in a timely maaner, or (ii1) the occurrence of any Potential Default or Event of Default of which
the Borrower has knowledge. If the Borrower becomes subject to federal or state securities law
filing requirements, the Borrower shall cause to be delivered to the Governmental Lender, the
Funding Lender and the Servicer any Securities and Exchange Commission or other public
filings, if any, of the Borrower within two (2) Business Days of such filing.

Section 5.7  Cooperate in Legal Proceedings. The Borrower shall cooperate fully
with the Governmental Lender, the Funding Lender and the Servicer with respect to, and permit
the Governmental Lender, the Funding Lender and the Servicer at their option, to participate in,
any proceedings before any Governmental Authority that may in any way affect the rights of the
Governmental Lender, the Funding Lender and/or the Servicer under any Borrower Loan
Document or IF'unding Loan Document.

Section 5.8  Further Assurances. The Borrower shall, at the Borrower’s sole cost and
expense (except as provided in Section 9.1), (i) furnish to the Servicer and the Funding Lender
all instruments, documents, boundary surveys, footing or foundation surveys (to the extent that
Borrower’s construction or renovation of the Project alters any existing building foundations or
{ootprints), certificates, plans and specifications, Appraisals, title and other insurance reports and
agreements relating to the Project, reasonably requested by the Servicer or the Funding Lendcr
for the better and more efficient carrying out of the intents and purposes of the Borrower Loan
Documents and the Funding Loan Documents; (1i) execute and deliver to the Servicer and the
Funding Lender such documents. instruments, certificates, assignments and other writings, and
do such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at
any time securing or intended to securc the Borrower Loan, as the Servicer and the Funding
Lender may reasonably require from time to time; (iii) do and execute all and such further lawful
and reasonable acts, conveyances and assurances for the better and more effective carrying out of
the Intents and purposes of the Borrower Loan Documents and the Funding Loan Documents, as
the Servicer or the Funding lLender shall reasonably require from time to time; provided,
however. with respect to clauses (1)-(ii1) above. the Borrower shall not be required to do anything
that has the etfect of (A) changing the essential economic terms of the Borrower Loan or (3)
imposing upon the Borrower greater personal hability under the Borrower Loan Documents and



the Funding Loan Documents; and (1v) upon the Servicer’s or the Tunding Lender’s request
therefor given from time to time after the occurrence of any Potential Default or Event of Default
for so long as such Potential Default or Event of Default, as applicable, 1s continuing pay tor (a)
reports of UCC, federal tax lien, state tax lien, judgment and pending litication scarches with
respect to the Borrower and (b) searches of title to the Project, each such search to be conducted
by secarch firms reasonably designated by the Servicer or the Funding Lender in each of the
locations reasonably designated by the Servicer or the Funding Lender.

Scection 5.9 Delivery of Financial Information. After notice to the Borrower of a
Secondary Market Disclosure Document, the Borrower shall, concurrently with any delivery to
the Funding L.ender or the Servicer, deliver copies of all financial information required under
Article IX.

Section 5.10 Environmental Matters. So long as the Borrower owns or is in
possession of the Project, the Borrower shall (a) kecep the Project in compliance with all
Hazardous Materials Laws (as defined in the Security Instrument), (b) promptly notity the
Funding Lender and the Servicer if the Borrower shall become aware that any Hazardous
Materials (as defined in the Security Instrument) are on or near the Project in violation of
Hazardous Materials Laws, and (¢) commence and therealter diligently prosecute to completion
all remedial work necessary with respect to the Project required under any Hazardous Material
Laws, in each case as set forth in the Security Instrument or the Agreement of Environmental
Indemnification.

Section 5.11 Governmental Lender’s and Funding Lender’s Fees. The Borrower
covenants to pay the rcasonable fees and expenses of the Governmental Lender (including the
Other Governmental Lender Fees) and the Funding Lender or any agents, attorneys, accountants,
consultants selected by the Governmental Lender or the Funding Lender to act on its behalf in
connection with this Borrower Loan Agreement and the other Borrower Loan Documents, the
Regulatory Agreement and the Funding Loan Documents, including, without limitation, any and
all reasonable expenses incurred in connection with the making of the Borrower Loan or in
connection with any litigation which may at any time be instituted involving the Borrower Loan,
this Borrower Loan Agrcement, the other Borrower Loan Documents, the Regulatory Agreement
and the ['unding Loan Documents or any of the other documents contemplated thercby, or in
connection with the reasonable supervision or inspection of the Borrower, its propertics, assets or
operations or otherwise in connection with the administration of the foregoing. This obligation
shall remain valid and in cftect notwithstanding repayment of the Borrower Loan hereunder or
termination of this Borrower Loan Agreement.

Section 5.12  Estoppel Statement. The Borrower shall furnish to the Funding Lender
or the Servicer for the benefit of the Funding Lender or the Servicer within ten (10) days after
request by the l'unding Lender and the Servicer, with a statement, duly acknowledged and
certified. setting forth (i) the unpaid principal of the Borrower Notes, (ii) the applicable Interest
Rates, (i) the date installments of interest and/or principal were last paid, (iv) any offsets or
defenses to the payvment of the Borrower Payment Obligations. and (v) that the Borrower Loan
Documents and the Funding Loan Documents to which the Borrower is a party are valid, legal
and binding obligations of the Borrower and have not been modified or. if modified, giving
particulars of such modification. and no Event of Default exists thereunder or specily any Event
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of Delault that does exist thereunder. The Borrower shall use commercially reasonable efforts to
furnish to the Funding Lender or the Servicer. within 30 days of a request by the Funding Lender
or Servicer, tenant estoppel certificates from cach commercial tenant at the Project, if any, in
form and substance reasonably satisfactory to the Funding Lender and the Servicer; provided that
the Funding Lender and the Servicer shall not make such requests more frequently than twice in
any yeatr.

Scction 5.13  Defense of Actions. The Borrower shall appear in and defend any action
or proceeding purporting 1o affect the security for this Borrower Loan Agreement hereunder or
under the Borrower Loan Documents and the Funding Loan Documents, and shall pay, in the
manner required by Scction 2.4, all costs and expenses, including the cost of evidence of title and
attorneys’ fees, in any such action or proceeding in which Funding Lender may appear. If the
Borrower fails to perform any of the covenants or agreements contained in this Borrower Loan
Agrcement or any other Borrower Loan Document, or if any action or proceeding is commenced
that is not diligently defended by the Borrower which affects the Funding Lender’s interest in the
Projcct or any part thereof, including eminent domain, codce enforcement or proceedings of any
nature whatsocver under any Federal or state law, whether now existing or hereafter enacted or
amended, then the Funding Lender may make such appearances, disburse such sums and take
such action as the Funding Lender deems necessary or appropriate to protect its interests. Such
actions include disbursement of attorneys’ fees, entry upon the Project to make repairs or take
other action to protect the security of the Project, and payment, purchase, contest or compromise
of any encumbrance, charge or lien which in the judgment of Funding Lender appears to be prior
or superior to the Borrower Loan Documents or the Funding Loan Documents. The Funding
Lender shall have no obligation to do any of the above. The Funding Lender may take any such
action without notice to or demand upon the Borrower. No such action shall release the Borrower
from any obligation under this Borrower Loan Agreement or any of the other Borrower Loan
Documents or Funding Loan Documents. In the event (i) that the Security Instrument is
foreclosed in whole or in part or that any Borrower Loan Document is put into the hands of an
attorney for collection, suit, action or foreclosure, or (ii) of the foreclosure of any mortgage, deed
of trust or deed to secure debt prior to or subsequent to the Security Instrument or any Borrower
Loan Document in which proceeding the FFunding Lender is made a party or (iii) of the
bankruptcy of the Borrower or an assignment by the Borrower for the benefit of its creditors, the
Borrower shall be chargeable with and agrees to pay all costs of collection and defense,
including actual attorneys’ fees in connection therewith and in conncction with any appellate
procceding or post-judgment action involved therein, which shall be due and payable together
with all required service or use taxes.

Section 5.14  Expenses. The Borrower shall pay all reasonable expenses incurred by
the Governmental Lender, the Funding Lender and the Servicer (except as provided in Section
9.1) in connection with the Borrower Loan and the Funding Loan, including reasonable fees and
expenses of the Governmental Lender’s, the Funding Lender’s and the Servicer’s attorneys,
environmental. engineering and other consultants, and fees. charges or taxes for the recording or
filing of Borrower Loan Documents and the Funding l.oan Documents. The Borrower shall pay
or causc 10 be paid all reasonable expenses of the Governmental Lender. the Funding Lender and
the Servicer (except as provided in Section 9.1) in connection with the issuance or administration
of the Borrower Loan and the Funding Loan. including audit costs. inspection fecs, settlement of
condemnatton and casually awards. and premiums for title tnsurance and endorsements thereto.
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The Borrower shall, upon request. promptly reimburse the Governmental Lender, the Funding
L.ender and the Servicer for all reasonable amounts expended, advanced or incurred by the
Governmental Lender. the Funding Lender and the Servicer to collect the Borrower Notes, or to
enforce the rights of the Governmental Lender, the Funding lender and the Servicer under this
Borrower Loan Agreement or any other Borrower Loan Document, or to defend or assert the
rights and claims of the Governmental Lender, the IFunding Lender and the Servicer under the
Borrower Loan Documents and the Funding L.oan Documents arising out of an Event of Default
or with respect to the Project (by litigation or other procecdings) arising out of an Event of
Default, which amounts will include all court costs, atlorneys™ fees and expenses, fces of auditors
and accountants, and investigation expenscs as may be reasonably incurred by the Governmental
Lender, the Funding Lender and the Servicer in connection with any such matters (whether or
not litigation is instituted), together with interest at the Default Rate on each such amount from
the Date of Disbursement until the date of reimbursement to the Governmental Lender, the
FFunding Lender and the Servicer, all of which shall constitute part of the Borrower Loan and the
Funding Loan and shall be secured by the Borrower Loan Documents and the Funding Loan
Documents. The obligations and liabilities of the Borrower under this Section 5.14 shall survive
the Term of this Borrower Loan Agreement and the cxercise by the Governmental Lender, the
Funding Lender or the Servicer, as the casc may be, of any of its rights or remedics under the
Borrower Loan Documents and the Funding Loan Documents, including the acquisition of the
Project by foreclosure or a conveyance in lieu of foreclosure. Notwithstanding the foregoing, the
Borrower shall not be obligated to pay amounts incurred as a result of the gross negligence or
willful misconduct of any other party, and any obligations of the Borrower to pay for
environmental inspections or audits will be governed by Section 18(i) of the Security Instrument.

Section 5.15 Indemnity. In addition to its other obligations hereunder, and in addition
lo any and all rights of reimbursement, indemnification, subrogation and other rights of
Governmental Lender or Funding Lender pursuant hercto and under law or equity, to the fullest
extent permitted by law, the Borrower agrecs to indemnify, hold harmless and defend the
Governmental Lender and other City Indemnified Parties, the Funding Lender, the Servicer, the
Beneficiary Parties, Citigroup, Inc. and each of their respective officers, directors, employees,
attorneys (including Tax Counsel) and agents (each an “Indemnified Party” and with respect to
the Governmental Lender “City Indemnified Parties™), against any and all losses, damages,
claims, actions, liabilities, reasonable costs and expenses of any nature, kind or character
(including, without limitation, reasonable attorneys’ fees, litigation and court costs, amounts paid
in settlement (to the extent that the Borrower has consented to such settlement) and amounts paid
to discharge judgments) (hereinafter, the “Liabilities™) to which the Indemnified Parties, or any
of them, may become subject under federal or state sccurities laws or any other statutory law or
at common law or otherwise, to the extent arising out of or based upon or in any way relating to:

(a) The Borrower Loan Documents and the Funding Loan Documents or the
execution or amendment thereof or in connection with transactions contemplated thereby,
including the sale. transfer or resale ol the Borrower Loan or the Funding [.oan, except
with respect to any Secondary Market Disclosure Document (other than any Borrower's
obligations under Article 1X);

(b) Any act or omission ol the Borrower or any of its agents. contractors,

servants. employees or ficensees in connection with the Borrower Loan, the Funding
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Loan or the Project, the operation of the Project, or the condition, environmental or
otherwise, occupancy, use, possession, conduct or management of work done in or about,
or {from the planning, design, acquisition, construction, installation or rechabilitation of,
the Project or any part thereof;

() Any lien (other than a Permitted Encumbrance) or charge upon payments
by the Borrower to the Governmental Lender or the Funding Lender hercunder, or any
taxes (including, without limitation, all ad valorem taxes and sales taxes), assessments.
impositions and Other Charges imposed on the Governmental Lender or the Funding
L.ender in respect of any portion of the Project;

(d) Any violation of any environmental law, rule or regulation with respect to,
or the rclease of any toxic substance from, the Project or any part thereof during the
period in which the Borrower is in possession or control of the Project;

(¢) The enforcement of, or any action taken by the Governmental Lender or
the FFunding Lender related to remedies under, this Borrower Loan Agreement and the
other Borrower Loan Documents and the Funding Loan Documents;

H [Reserved];

(2) Any untrue statement or misleading statement or alleged untrue statement
or alleged misleading statement of a material fact by the Borrower made in the course of
Borrower applying for the Borrower Loan or the Funding Loan or contained in any of the
Borrower Loan Documents or Funding Loan Documents to which the Borrower is a

party;
(h) Any Determination of Taxability;

(1) Any breach (or alleged breach) by Borrower of any representation,
warranty or covenant madec in or pursuant to this Borrower Loan Agreement or in
connection with any written or oral representation, presentation, report, Appraisal or
other information given or delivered by the Borrower, the General Partner, the Guarantor
or a Borrower Affiliate to Governmental Lender, the Funding Lender, Servicer or any
other Person in connection with Borrower’s application for the Borrower Loan and the
Funding Loan (including, without limitation, any breach or alleged breach by Borrower
of any agreement with respect to the provision of any substitute credit enhancement);

) any failure (or alleged failure) by Borrower, the Funding Lender or
Governmental Lender to comply with applicable federal and state laws and regulations
pertaining to the making of the Borrower l.oan and the Funding Loan:

(k) the Project, or the condition, occupancy. use. possession. conduct or
management of, or work done mn or about, or from the planning. design. acquisition,

instatlation. construction, equipping or rehabilitation of. the Project or any part thereof; or

(" the use of the proceeds of the Borrower Loan and the Funding Loan,




except in the case of the foregoing mdemnilication ol the Governmental Lender. the Funding
Lender or the Servicer or any related Indemnitied Party, to the extent such damages are caused
by the gross neghgence or witlful misconduct of such Indenmified Party.

Notwithstanding anything herein to the contrary, the Borrower’s indemnification
obligations to the parties specilied 1’ Section 9.1.4 with respect o any securitization or
Secondary Market Transaction described in Article IX hereof shall be limited to the indemnity
set forth in Section 9.1.4.

In the event that any action or procecding is brought against any Indemnified Party with
respect to which indemnity may be sought hereunder. the Borrower, upon written notice from the
Indemnified Party (which notice shall be timely given so as not to materially impair the
Borrower’s right to defend), shall assume the investigation and defense thereof, including the
employment of counsel reasonably approved by the Indemnified Party, and shall assume the
payment of all expenses related thercto, with full power to litigate, compromise or settle the
same in its sole discretion; provided that the Indemnified Party shall have the right to review and
approve or disapprove any such compromisc or settlement, which approval shall not be
unreasonably withheld. Each Indemnified Party shall have the right to employ separate counsel
in any such action or proceeding and to participate n the investigation and defense thereof;. The
Borrower shall pay the reasonable fees and expenscs of such separate counsel; provided,
however, that such Indemnified Party may only employ separate counsel at the expense of the
Borrower if and only if in such Indemnified Party’s good faith judgment (based on the advice of
counsel) a conflict of interest exists or could arise by reason of common representation.

Notwithstanding any transfer of the Project to another owner in accordance with the
provisions of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall
remain obligated to indemnify each Indemnified Party pursuant to this Section 5.15 if such
subsequent owner fails to indemnify any party entitled to be indemnified hereunder, unless the
Governmental Lender and the Funding Lender have consented to such transfer and to the
assignment of the rights and obligations of the Borrower hereunder.

The rights of any persons to indemnity and the right to payment of fees and
reimbursement of expenses hereunder shall survive the final payment or defeasance of the
Borrower [Loan and the Funding Loan and in the case of the Servicer, any resignation or removal.
The provisions of this Section 5.15 shall survive the termination of this Borrower Loan
Agreement.

Nothing in this Section 5.15 shall in any way limit the Borrower’s indemnification and
other payment obligations set forth in the Regulatory Agreement.

Section 5.16 No Warranty of Condition or Suitability by the Governmental Lender
or Funding Lender. Neither the Governmental Lender nor the Funding Lender makes any
warranty, either express or implied. as to the condition of the Project or that-they will be suitable
for the Borrower’s purposes or necds.

Section 5.17 Right of Access to the Project.  The Borrower agrees that the
Governmental Lender. the Funding Lender. the Servicer and the Rehabilitation Consuhant, and
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their duly authorized agents. attorneys. experts. engineers. accountants and representatives shall
have the right. but no obligation, at all reasonable times during business hours and upon
reasonable notice, 1o enter onto the Land (a) to examine, test and inspect the Project without
material interference or prejudice to the Borrower’s operations and (b) to perform such work in
and about the Project made necessary by rcason of the Borrower’s default under any of the
provistons of this Borrower Loan Agreement. The Governmental Lender, the Funding Lender,
the Servicer, and their duly authorized agents, atiorneys, accountants and representatives shall
also be permitted, without any obligation to do so, at all reasonable times and upon reasonable
notice during business hours, to examine the books and records of the Borrower with respect 10
the Project.

Section 5.18 Notice of Default. The Borrower will provide the Governmental Lender,
the Funding Lender and the Servicer as soon as possible, and in any event not later than five (5)
Business Days alter Borrower knows of the occurrence of any Potential Default or Event of
Default with a statement of an Authorized Representative of Borrower describing the details of
such Potential Default or Event of Default and any curative action Borrower proposes to take.

Section 5.19 - Covenant with Governmental Lender and Funding Lender. The
Borrower agrees that this Borrower Loan Agrecment is executed and delivered in part to induce
the purchase by others of the Governmental Lender Notes and, accordingly, all covenants and
agreements of the Borrower contained in this Borrower Loan Agreement are dcclared to be for
the benefit of the Governmental Lender, the Funding Lender and any lawful owner, holder or
pledgee of the Borrower Notes or the Governmental Lender Notes from time to time.

Section 5.20 Obligation of the Borrower to Construct or Rehabilitate the Project;
Building Permit. (a) The Borrower shall proceed with reasonable dispatch to construct or
rehabilitate, as appropriate, and equip the Project. If the proceeds of the Borrower Loan, together
with the Other Borrower Moneys, available to be disbursed to the Borrower are not sufficient to
pay the costs of such construction or rehabilitation, as appropriate, and equipping, the Borrower
shall pay such additional costs from its own funds. The Borrower shall not be entitled to any
reimbursement from the Governmental Lender, the Funding Lender or the Servicer in respect of
any such costs or to any diminution or abatement in the repayment of the Borrower Loan. The
Governmental Lender and the Funding Lender shall not be liable to the Borrower or any other
person if for any reason the acquisition, construction and equipping of the Project is not
completed or if the proceeds of the Borrower Loan are insufficient to pay all costs of the Project. -
The Governmental Lender and the Funding Lender do not make any representation or warranty,
either express or implied, that moneys, if any, which will be made available to the Borrower will
be sufficient to complete the Project, and the Governmental Lender and the Funding Lender shall
not be hable to the Borrower or any other person if for any reason the Project is not completed.

(b) The Borrower acknowledges and agrees that it has full responsibility to comply
with all applicable law in connection with the Project. including but not limited to, all
requirements of the Building Code of the City of Chicago (the “Building Code™). The Borrower
expressly acknowledges that the Governmental lender has not waived any applicable
requirements of the Building Code or any other legal requirements with respect to the Project.



Section 5.21 Maintenance of Insurance.  Borrower will maintain the insurance
required by the Security Instrument.

Section 5.22  Information; Statements and Reports. Borrower shall furmsh or cause
to be furnished to Governmental Lender and Funding Lender:

(a) Iinancial Statements; Rent Rolls. In the manner and to the extent required
under the Security Instrument, such financial statements, expenses statements, rent rolls.
reports and other fnancial documents and information as required by the Sccurity
Instrument and the other Borrower Loan Documents and FFunding Loan DO(.leu]lS n
the form and within the time periods required therein;

(b) General Partner. As soon as available and in any event within one
hundred twenty (120) days after the end of each fiscal year of General Partner, copies of
the financial statements of General Partner as of such date, prepared in substantially the
form previously delivered to the Governmental Lender and Funding Lender and in a
manner consistent therewith, or in such form (which may include a form prepared in
accordance with GAAP) as Funding L.ender may reasonably request;

(¢) Leasing Reports. After the Project is placed in service, on a monthly basis
(and in any event within fifteen (15) days afier the end of cach Calendar Month), a report
ol all efforts made by Borrower, if any, to lease all or any portion of the Project during
such Calendar Month and on a cumulative basis since the Project’s inception, which
report shall be prepared and delivered by Borrower, shall be in form and substance
satisfactory to Funding Lender, and shall, if requested by Funding Lender, be supported
by copies of letters of intent, leases or occupancy agrecments, as applicable;

(d) Audit Reports. Promptly upon receipt thereof, copies of all reports, if any,
submitted to Borrower by independent public accountants in connection with each
annual, interim or special audit of the financial statements of Borrower made by such
accountants, including the comment letter submitted by such accountants to management
in connection with thetr annual audit;

(e) Notices; Certificates or Communications. Immediately upon giving or
receipt thereof, copies of any notices, certificates or other communications delivered at
the Project or to Borrower or General Partner naming Governmental Lender or Funding
Lender as addressee or which could reasonably be deemed to affect the structural
integrity of any material part of the Project or the ability of Borrower to perform its
obligations under the Borrower Loan Documents and the Funding Loan Documents;

(H Certification of Non-Foreign Status. Promptly upon request of Funding
Lender from time to time, a Certification of Non-Foreign Status, executed on or after the
date of such request by Funding Lender:

(2) Comphiance Certiticates. Together with each of the documents required
pursuant to Section 5.22(a) submitted by or on behalf of Borrower. a statement. in form
and substance satislactory to Funding Lender and certified by an Authorized Borrower
Representative. 1o the effect that Borrower is in compliance with all covenants, terms and
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conditions applicable to Borrower. under or pursuant to the Borrower Loan Documents
and the Funding Loan Documents and under or pursuant to any other Debt owing by
Borrower to any Person, and disclosing any noncompliance therewith, and any Event of
Default or Potential Default, and describing the status of Borrower’s actions to correct
such noncomphance, Event of Default or Potential Default, as applicable; and

(h) Other _Items and Informaton. Such other imformation concerning the
assets., business. financial condition, operations, property, prospects and results of
operations of the Borrower, the General Partner, the Guarantor or the Project, as the
Funding Lender or the Governmental Lender may reasonably request from time to time.

Section 5.23  Additional Notices. Borrower will, promptly after becoming aware

thercof, give notice to Funding Lender and the Governmental Lender of:

(a) any Lien affecting the Project, or any part thereof, other than Liens
expressly permitted under this Borrower Loan Agreement;

(b) any Legal Action which is instituted by or against the Borrower, the
General Partner, or the Guarantor, or any [egal Action which is thrcatened against the
Borrower, the General Partner, or the Guarantor which, in any case, if adversely
determined, could have a matcrial adverse effect upon the business, operations,
properties, prospects, assets, management, ownership or condition (financial or
otherwise) of the Borrower, the General Partner, the Guarantor or the Project;

(c) any Legal Action which constitutes an Event of Default or a Potential
Default or a default under any other Contractual Obligation to which the Borrower, the
General Partner, or the Guarantor is a party or by or to which the Borrower, the General
Partner, or the Guarantor, or any of their respective properties or assets, may be bound or
subject, which default would have a material adverse effect on the business, operations,
assets (including the Project), condition (financial or otherwise) or prospects of the
Borrower, the General Partner, or the Guarantor, as applicable;

(d) any default, alleged default or potential default on the part of Borrower
under any of the CC&R’s (together with a copy of each notice of default, alleged default
or potential default received from any other party thereto);

(e) any notice of default, alleged default or potential default on the part of
Borrower received from any tenant or occupant of the Project under or relating to its
lease or occupancy agrecment (together with a copy of any such notice), if, in the
aggregate, notices from at least {iftcen percent (15%) of the tenants at the Project have
been received by Borrower with respect to. or alleging. the same default, alleged default
or potential default; '

(H) any change or contemplated change in (1) the location of Borrower’s, or

General Partner’s executive headquarters or principal place ol business; (i1) the legal,

ot the vade or business of Borrower: and
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(2) any default, alleged detault or potential default on the part of any general
or limited partner (including, without imitation, General Partner and the Equity Investor)
under the Partnership Agreement, after giving effect to any applicable notice, cure or
grace period.

Section 5.24  Compliance with Other Agreements; Legal Requirements.

(a) Borrower shall timely perform and comply with, and shall cause General
Partner (o timely perform and comply with the covenants, agreements, obligations and
restrictions imposed on them under the Partnership Agreement, and Borrower shail not
do or permit to be done anything to impair any such party’s rights or interests under any
of the foregoing.

(b) Borrower will comply and, to the extent it is able, will require others to
comply with, all Legal Requirements of all Governmental Authorities having jurisdiction
over the Project or construction and/or rehabilitation of the Improvements, and will
furnish Funding Lender with reports ol any official searches for or notices of violation of
any requirements established by such Governmental Authorities. Borrower will comply
and, to the extent it is able, will require others to comply, with applicable CC&R’s and all
restrictive covenants and all obligations created by private contracts and leases which
affcct ownership, construction, rehabilitation, equipping, fixturing, use or operation of the
Project, and all other agreements requiring a certain percentage of the Units to be rented
to persons of low or moderate income. The Improvements, when completed, shall comply
with all applicable building, zoning and other Legal Requirements, and will not violate
any restrictions of record against the Project or the terms of any other lease of all or any
portion of the Project. Funding Lender shall at all times have the right to audit, at
Borrower’s expense, Borrower’s compliance with any agreement requiring a certain
percentage of the Units to be rented to persons of low or moderate income, and Borrower
shall supply all such information with respect thereto as Funding Lender may request and
otherwise cooperate with Funding Lender in any such audit; provided, however, prior to
the occurrence of an Event of Default, Borrower shall have no obligation to bear the
expense of more than one audit every three (3) years. Without limiting the generality of
the foregoing, Borrower shall properly obtain, comply with and keep in effect (and
promptly deliver copies to Funding Lender of) all permits, licenses and approvals which
are required to be obtained from Governmental Authorities in order to construct, occupy,
operate, market and lease the Project.

Section 5.25 Completion and Maintenance of Project. Borrower shall cause the

construction or rehabilitation, as the case may be, of the Improvements 1o be prosecuted with
diligence and continuity and completed substantially in accordance with the Plans and
Specifications and in accordance with the Construction Funding Agreement, free and clear of
any liens or claims for liens {but without prejudice to Borrower’s rights of contest under Section
10.16) (“Completion™) on or before the Completion Date. Borrower shall thereafter maintain the
Project as residential rental units in good order and condition. ordinary wear and tear excepted. A
maintenance program shall be in place at all times to assurc the continuation of first class
maitntenance.
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Section 5.26  Fixtures. Borrower shall deliver to Funding Lender. on demand. any
contracts, bills of sale. statements, receipted vouchers or agreements under which Borrower or
any other Person claims title to any materials, fixtures or articles incorporated into the
Improvements.

Section 5.27 Income from Project. Borrower shall first apply all Gross Income to
Expenses of the Project, including all amounts then required to be paid under the Borrower Loan
Documents and the Funding Loan Documents and the funding of all sums necessary to meet the
Replacement Reserve Fund Requirement before using or applying such Gross Income for any
other purpose. With the exception of asset management fecs and tax credit adjustment amounts
to the extent payable from Net Operating Income pursuant to the Partnership Agreement, or
developer tees payable pursuant to the Partnership Agreement and subject to the Approved
Developer IF'ec Schedule, prior to the Conversion Date, Borrower shall not make or permit any
distributions or other payments of Net Operating Income to its partners, sharcholders or
members, as applicable, in each case, without the prior Written Consent of Funding Lender.

Section 5.28 Leases and Occupancy Agreements.

(a) Lease Approval.

(1) Borrower may enter into leases of space within the Improvements
(and amendments to such leascs) in the ordinary course of business with bona fide
third party tenants without Funding Lender’s prior Written Consent if:

(A)  The lease is a Permitted Lease;

(B)  Borrower, acting in good faith following the exercise of
due diligence, has determined that the tenant meets requirements imposed
under any applicable CC&R, including the RAD Use Agreement, and is
financially capable of performing all of its obligations under the lease; and

(C)  The lease conforms to the Rent Schedule attached as an
exhibit to the Construction Funding Agreement and reflects an arm’s-
length transaction, subject to the requirement that the Borrower comply
with any applicable CC&R.

(i1) If any Event of Default has occurred and is continuing, Funding
Lender may make written demand on Borrower to submit all future leascs for
[F'unding Lender’s approval prior to execution. Borrower shall comply with any
such demand by Funding Lender.

(i) No approval of any lease by Funding Lender shall be for any
purpose other than to protect Funding Lender’s security for the Borrower .oan
and to preserve Funding Lender’s rights under the Borrower Loan Documents and
the Funding Loan Documents. No approval by Funding Lender shall result in a
waiver of any default of Borrower. In no event shall any approval by Funding
L.ender ol a lease be a representation of any Kind with regard to the lease or its
enforceability. or the financial capacity of any tenant or guarantor.
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(h) Obligations.  Borrower shall perform all obligations required to be
performed by it as landlord under any lease affecting any part of the Project or any space
within the Improvements.

() Lcasing and Marketing Agreements. Except as may be contemplated in
the Management Agreement with the Property Manager, Borrower shall not without the
approval of Funding Lender enter into any leasing or marketing agreement and Funding
Lender reserves the right to approve the qualifications of any marketing or leasing agent.

Section 5.29 Project Agreement and Licenses. To the extent not heretofore delivered
to TFunding Lender, Borrower will furnish to Funding Lender, as soon as available, true and
correct copies of all Project Agreements and Licenses and the Plans and Specifications, together
with asstignments thereof to Funding Lender and consents to such assigniments where required by
Funding Lender, all in form and substance acceptable to Funding Lender. Neither Borrower nor
General Partner has assigned or granted, or will assign or grant, a security interest in any of the
Project Agreements and Licenses, other than to Funding Lender and the Subordinate Lenders.

Section 5.30 Payment of Debt Payments. [n addition 1o its obligations under the
Borrower Notes, Borrower will (i) duly and punctually pay or cause to be paid all principal of
and intercst on any Dcbt of Borrower as and when the same become due on or before the due
date; (i1) comply with and perform all conditions, terms and obligations of other instruments or
agreements evidencing or securing such Debt; (ii1) promptly inform Funding Lender of any
default, or anticipated dcfault, under any such note, agreement, instrument; and (iv) forward to
Funding Lender a copy of any notice of default or notice of any event that might result in default
under any such note, agreement, instrument, including Liens encumbering the Project, or any
portion thereof, which have been subordinated to the Security Instrument (regardless of whether
or not permitted under this Borrower Loan Agrecment).

Section 5.31 ERISA. Borrower will comply, and will cause each of its ERISA
Affiliates to comply, in all respects with the provisions of ERISA.

Scction 5.32  Patriot Act Compliance. Borrower shall use its good faith and
commercially reasonable efforts to comply with the Patriot Act and all applicable requirements
of Governmental Authorities having jurisdiction over Borrower and/or the Project, including
those relating to money laundering and terrorism. Funding Lender shall have the right to audit
Borrower’s compliance with the Patriot Act and all applicable requircments of’ Governmental
Authorities having jurisdiction over Borrower and/or the Project, including those relating to
money laundering and terrorism. In the event that Borrower fails to comply with the Patriot Act
or any such requirements of Governmental Authorities, then Funding lLender may, at its option,
cause Borrower to comply therewith and any and all costs and expenses incurred by Funding
Lender in connection therewith shall be secured by the Security I[nstrument and shall be
immediately due and payable.

Borrower covenants that it shall comply with all Legal Requirements and internal
requirements of Funding l.ender relating to money laundering. anti-terrorism. trade embargos
and economic sanctions. now or hereafter in effect. Without limiting the foregoing. Borrower
shall not take any action. or permit any action to be taken. that would cause Borrower’s
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representations and warranties in this Article V become untrue or inaccurate at any time during
the term of the [Funding Loan. Upon any Beneliciary Party’s request from time to time during the
term of the Funding Loan, Borrower shall certify in writing 1o such Beneficiary Party that
Borrower’s representations, warranties and obhigations under Article V remain true and correct
and have not been breached, and in addition, upon request of any Beneficiary Party, Borrower
covenants to provide all information required to satisfy obligations under all L.cgal Requirements
and internal requirements of Funding Lender relating to money laundering, anti-terrorism, trade
embargos and economic sanctions, now or hereafter in effect, during the term of the Funding
Loan. Borrower shall immediately notify the Funding Lender in writing of (a) Borrower’s actual
knowledge that any of such representations, warranties or covenants are no longer true and have
becn breached, (b) Borrower has a reasonable basis to believe that they may no longer be true
and have been breached or (c) Borrower becomes the subject of an investigation by
Governmental Authorities related to money laundering, anti-terrorism, trade embargos and
economic sanctions. Borrower shall also reimburse Funding Lender for any expense incurred by
Funding Lender in evaluating the effect of an investigation by Governmental Authorities on the
Funding Loan and I'unding Lender’s interest in the collateral for the Funding Loan, in obtaining
necessary license from Governmental Authorities as may be necessary for Funding Lender to
enforce 1ts rights under the Funding Loan Documents, and in complying with all Legal
Requirements and internal requirements of Funding Lender relating to money laundering, anti-
terrorism, trade embargos and economic sanctions, now or hereafter in effect applicable to
Funding Lender as a result of the existence of such an event and for any penaltics or fines
imposed upon Funding Lender as a result thereof.

Section 5.33 Funds from Equity Investor. Borrower shall use commercially
reasonable efforts to cause the Equity Investor to fund all installments of the Equity
Contributions in the amounts and at the times subject, and according to the terms, conditions and
adjustments of the Partnership Agreement; provided, that the foregoing shall not relieve the
Borrower from any obligation to fund the Borrower Deferred Equity as and when required under
this Borrower Loan Agreement or Construction Funding Agreement.

Section 5.34 Tax Covenants. The Borrower further represents, warrants and covenants
as follows:

(a) General. The Borrower shall not take any action or omit to take any
action which, if taken or omitted, respectively, would adversely affect the exclusion of
interest on the Governmental Lender Notes [rom gross income (as defined in Section 61
of the Code), for federal income tax purposcs and, if it should take or permit any such
action, the Borrower will take all lawful actions that it can take o rescind such action
promptly upon having knowledge thercof and that the Borrower will take such action or
actions, including amendment of this Borrower Loan Agreement, the Security Instrument
and the Regulatory Agreement, as may be nccessary, in the opinion of Tax Counsel, 1o
comply fully with all applicable rules, rulings. policies. procedures. regulations or other
official statements promulgated or proposed by the Department of the Treasury or the
[nternal Revenue Service applicable to the Governmental Lender Notes. the Funding
Loan or affecting the Project. Capitalized terms used in this Section 5.34 shall have the
respective meanings assigned to them in the Regulatory Agreement or. if not defined
theremn. in the Funding Loan Agreement. With the intent not to limit the generality of the
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forcgoing, the Borrower covenants and agrees that, prior to the final maturity of the
Governmental Lender Notes, unless 1t has recetved and filed with the Governmental
Lender and the Funding Lender a Tax Counsel No Adverse LEftect Opinion (other than
with respect to interest on any portion of the Governmental Lender Notes for a period
during which such portion of the Governmental Lender Notes is held by a “substantial
user” of any facility financed with the proceeds of the Governimental Lender Notes or a
“related person,” as such terms are used in Section 147(a) of the Code), the Borrower will
comply with this Section 5.34.

(b) Use of Proceeds. The use of the net proceeds ol the Funding Loan at all
times will satisty the following requirements:

(1 Limitation on Net Proceeds. At least 95% of the net procceds of
the Funding Loan (within the meaning of the Code) actually expended shall be
uscd to pay Qualified Project Costs that arc costs of a “qualified residential rental
project” (within the meaning of Sections 142(a)(7) and 142(d) of the Code) and
property that is “functionally related and subordinate™ thereto (within the meaning
of Sections 1.103-8(a)}(3) and 1.103-8(b)(4)(ii1) of the Regulations).

(i1) Limit on Costs of Funding. The proceeds of the Funding Loan will
be expended for the purposes set forth in this Borrower Loan Agreement and in
the Funding Loan Agreement and no portion thereof in excess of two percent of
the proceeds of the Funding Loan, within the meaning of Section 147(g) of the
Code, will be expended to pay Costs of Funding of the Funding Loan.

(i)  Prohibited Facilities. The Borrower shall not use or permit the use
of any proceeds of the Funding Loan or any income from the investment thereof
to provide any airplane, skybox, or other private luxury box, health club facility,
any facility primarily used for gambling, or any store the principal business of
which is the sale of alcoholic beverages for consumption off premises.

(iv)  Limitation on Land. Less than 25 percent of the net proceeds of
the Funding Loan actually expended will be used, directly or indirectly, tor the
acquisition of land or an interest therein, nor will any portion of the net proceeds
of the Funding Loan be used, directly or indirectly, for the acquisition of land or
an interest therein to be used for farming purposes.

(v) Limitation on Existing Facilities. No portion of the net proceeds of
the Funding Loan will be used for the acquisition of any existing property or an
interest therein unless (A) the first usc of such property is pursuant to such
acquisition or (B) the rehabilitation expenditures with respect to any building and
the equipment therefor equal or exceed 15 percent of the cost of acquiring such
butlding financed with the proceeds of the Funding foan (with respect to
structures other than buildings, this clause shall be applied by substituting 100
percent for 15 percent). For purposes of the preceding sentence. the term
“rehabilitation expenditures™ shall have the meaning set forth in Section 147(d)(5)
of the Code.




(vi)  Accuracy_of Information. The information furnished by the
Borrower and used by the Governmental Lender in preparing its certifications
with respect to Section 148 of the Code and the Borrower™s information statement
pursuant to Section 149(e) of the Code is accurate and complete as of the date of
origination of the Funding l.oan.

(vii)  Limitation of Project Expenditures. The acquisition, construction
and equipping of the Project were not commenced (within the meaning of Section
144(a) of the Code) prior to the 60th day preceding the adoption of the resolution
of the Governmental Lender with respect to the Project on o .and
no obhligation for which reimbursement will be sought from proceeds of the
Funding Loan relating to the acquisition, construction or equipping of the Project
was paid or incurred prior to 60 days prior to such date, except for permissible
“preliminary expenditures”, which include architectural, engineering surveying,
soil testing, reimbursement bond issuance and similar costs incurred prior to the
commencement of construction, rchabilitation or acquisition of the Project, and
which do not exceed 20% of the aggregate issue price of the Governmental
L.ender Notes.

(viii) Qualified Costs. The Borrower represents, covenants and warrants
that the proceeds of the Funding Loan shall be used or deemed used exclusively to
pay costs which are (A) capital expenditures (as defined in Section 1.150-1(b) of
the Code’s regulations) and (B) not made for the acquisition of existing property,
to the extent prohibited in Section 147(d) of the Code and that for the greatest
number of buildings the proceeds of the Governmental [.ender Notes shall be
deemed allocated on a pro rata basis to each building in the Project and the land
on which it is located so that cach building and the tand on which it is located will
have been financed fifty percent (50%) or more by the proceeds of the
Governmental Lender Notes for the purpose of complying with Section
42(h)(4)(B) of the Code; provided however, the foregoing representation,
covenant and warranty is made for the benefit of the Borrower and its partners
and neither the Funding Lender nor the Governmental Lender shall have any
obligation to enforce this statement nor shall they incur any liability to any
person, including without limitation, the Borrower, the partners of the Borrower,
any other affiliate of the Borrower or the holders or payees of the Governmental
Lender Notes and the Borrower Notes for any failure to meet the intent expressed
in the foregoing representation, covenant and warranty; and provided f{urther,
failure to comply with this representation, covenant and warranty shall not
constitute a default or event of default under this Borrower Loan Agrecement or
the Funding l.oan Agreement.

(¢) Limitation on Maturity. The average maturity of the Governmental
Lender Notes does not exceed 120 percent of the average reasonably expected economic
life of the Project 1o be financed by the Funding Loan, weighted in proportion to the
respective cost of each item comprising the property the cost of which has been or will be
{inanced. directy or indirectly. with the Net Proceeds of the ['unding Loan. For purposcs
of the preceding sentence. the reasonably expected economic life of property shall be
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determined as of the later of (A) the Closing Date for the Funding Loan or (13) the date on
which such property is placed in service (or expected to be placed in service). In addition.
land shall not be taken into account in determining the reasonably cxpected economic life
of property.

(d) No Arbitrage. The Borrower shall not take any action or omit to take any
action with respect to the Gross Proceeds of the Governmental Lender Notes or of any
amounts cxpected to be used to pay the principal thereof or the interest thereon which, if
taken or omitted, respectively, would cause the Governmental Lender Notes to be
classified as “arbitrage bonds™ within the meaning of Section 148 of the Code. Except as
provided in the Funding Loan Agreement and this Borrower lLoan Agreement, the
Borrower shall not pledge or otherwise encumber, or permit the pledge or encumbrance
of, any money, investment, or investment property as sccurity for payment of any
amounts due under this Borrower Loan Agreement or the Borrower Notes relating to the
Governmental Lender Notes, shall not establish any segregated reserve or similar fund
for such purpose and shall not prepay any such amounts in advance of the redemption
date of an equal principal amount of the Governmental Lender Notes, unless the
Borrower has obtained in each case a Tax Counsel No Adverse Effect Opinion with
respect to such action, a copy of which shall be provided to the Governmental Lender and
the Funding Lender. The Borrower shall not, at any time prior to the final maturity of the
Governmental Lender Notes, invest or cause any Gross Proceeds to be invested in any
investment (or to usc Gross Proceeds to replace money so invested), if, as a result of such
investment the Yield of all investments acquired with Gross Procceds (or with money
replaced thereby) on or prior to the date of such investment exceeds the Yield of the
Governmental Lender Notes to the Maturity Date, except as permitted by Section 148 of
the Code and Regulations thereunder or as provided in the Regulatory Agreement. The
Borrower further covenants and agrees that it will comply with all applicable
requirements of said Section 148 and the rules and Regulations thercunder relating to the
Governmental Lender Notes and the interest thereon, including the employment of a
Rebate Analyst acceptable to the Governmental Lender and Funding Lender at all times
from and after the Closing Date for the calculation of rebatable amounts to the United
States Treasury Department. The Borrower agrees that it will cause the Rebate Analyst to
calculate the rebatable amounts not later than forty-five days after the fifth anniversary of
the Closing Date and each five years thereafter and not later than forty-five days after the
final Computation Date and agrees that the Borrower will pay all costs associated
therewith. The Borrower agrees to provide evidence of the employment of the Rebate
Analyst satisfactory to the Governmental Lender and Funding Lender.

(e) No I'ederal Guarantee. Except to the extent permitted by Section 149(b)
ol the Code and the Regulations and rulings thercunder, the Borrower shall not take or
omit to take any action which action or omission to act would cause the Governmental
Lender Notes to be “federally guaranteed™ within the meaning of Scction 149(b) of the
Code and the Regulations and rulings thereunder.

() Representations. The Borrower has supplied or caused to be supplied to
Tax Counscl all documents, instruments and written information requested by Tax
Counsel. and all such documents. instruments and written information supplied by or on
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behall of the Borrower at the request of Tax Counsel. which have been reasonably relied
upon by Tax Counsel in rendering its opinion with respect to the exclusion from gross
income of the interest on the Governmental Lender Notes lor federal income tax
purposes, are true and correct in all material respects, do not contain any untrue statement
of a material lact and do not omit to state any material fact necessary 10 be stated therein
in order to make the information provided therein, in light of the circumstances under
which such information was provided, not nusleading, and the Borrower is not aware of
any other pertinent information which Tax Counsel has not requested.

(2) Qualified Residential Rental Project. The Borrower covenants and agrees
that the Project will be operated as a “qualified residential rental project” within the
meaning of Section 142(d) of the Code, on a continuous basis during the longer of the
Qualified Project Period (as defined in the Regulatory Agreement) or any period during
which any portion of the Governmental Lender Notes remain outstanding, to the end that
the interest on the Governmental Lender Notes shall be excluded from gross income for
federal income tax purposes. The Borrower covenants and agrees, continuously during
the Qualified Project Period, to comply with all the provisions of the Regulatory
Agreement. '

(h) Information Reporting Requirements. The Borrower will comply with the
information reporting requirements of Section 149(e)(2) of the Code requiring certain
information regarding the Governmental Lender Notes to be filed with the Internal
Revenue Service within prescribed time limits.

(1) Governmental Lender Notes Not a Hedge Bond. The Borrower covenants
and agrees that not more than 50% of the proceeds of the Governmental Lender Notes
will be invested in Nonpurpose Investments having a substantially guaranteed Yield for
four years or more within the meaning of Section 149(1)(3)(A)(11) of the Code, and the
Borrower reasonably expects that at least 85% of the spendable procceds of the
Governmental Lender Notes will be used to carry out the governmental purposes of the
Governmental Lender Notes within the three-year period beginning on the Closing Date.

() Termination of Restrictions. Although the parties hereto recognize that,
subject to the provisions of the Regulatory Agreement, the provisions of this Borrower
Loan Agreement shall terminate in accordance with Section 10.14, the parties hereto
recognize that pursuant to the Regulatory Agreement, certain requirements, including the
requirements incorporated by reference in this Scction, may continue in effect beyond the
term hercof. '

(k) Public Approval. The Borrower covenants and agrees that the procecds of
the Governmental lLender Notes will not be used in a manner that deviates in any
substantial degrec from the Project described in the written notice of a public hearing
regarding the Governmental Lender Notes.

(1 40/60 [est Election. The Borrower and the Governmental Lender elect to
apply the requirements ot Scetion 142(d)(1)(B) to the Project. The Borrower represents.
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covenants and agreces, continuously during the Qualified Project Period. to comply with
all the provisions of the Regulatory Agreement. ’

(m)  Moditication_of Tax Covenants. Subsequent to the origination of the
Funding Loan and prior to its payment in full (or provision for the paviment thereof
having been madc m accordance with the provisions of the FFunding Loan Agreement),
this Section 5.34 may not be amended, changed, modified, altered or terminated except as
permitted herein and by the Funding Loan Agreement and with the Written Consent of
the Governmental Lender and the Funding Lender. Anything contained in this Borrower
Loan Agreement or the Funding Loan Agreement to the contrary notwithstanding, the
Governmental Lender, the Funding Lender and the Borrower agree to amend this
Borrower Loan Agreement and, if appropriate, the IF'unding Loan Agrcement and the
Regulatory Agreement, to the extent required, in the opinion of Tax Counsel, in order for
interest on the Governmental Lender Notes to remain excludable from gross income for
federal income tax purposes. The party requesting such amendment, which may include
the Funding Lender, shall notify the other parties to this Borrower Loan Agreement of the
proposed amendment and send a copy of such requested amendment to Tax Counscl.
After review of such proposed amendment, Tax Counsel shall render to the Funding
Lender and the Governmental Lender an opinion as to the effect of such proposed
amendment upon the includability of interest on the Governmental Lender Notes in the
gross income of the recipient thereof for federal income tax purposes. The Borrower shall
pay all necessary fees and expenses incurred with respect to such amendment. The
Borrower, the Governmental Lender and, where applicable, the Funding Lender per
written instructions from the Governmental Lender shall execute, deliver and, if
applicable, the Borrower shall file of record, any and all documents and instruments,
mcluding without limitation, an amendment to thc Regulatory Agreement, with a file-
stamped copy to the Funding Lender, necessary to effectuate the intent of this Section
5.34, and the Borrower and the Governmental Iender appoint the Funding Lender as
their true and lawful attorney-in-fact to execute, deliver and, if applicable, file of record
on behalf of the Borrower or the Governmental Lender, as is applicable, any such
document or instrument (in such form as may be approved by and upon instruction of
Tax Counsel) if either the Borrower or the Governmental lender defaults in the i
performance of its obligation under this Section 5.34; provided, however. that the
I'unding Lender shall take no action under this Section 5.34 without first notifying the
Borrower or the Governmental Lender, as is applicable, of its intention to take such
action and providing the Borrower or the Governmental Lender, as is applicable, a
reasonable opportunity to comply with the requirements of this Section 5.34.

The Borrower irrevocably authorizes and directs the Funding Lender and any other agent
designated by the Governmental Lender to make payment of such amounts from funds of the
Borrower, if any. held by the Funding Lender, or any agent of the Governmental Lender or the
I'unding l.ender. The Borrower further covenants and agrees that. pursuant to the requirements
of Treasury Regulation Section 1.148-1(b), it (or any related person contemplated by such
regulations) will not purchase interests in the Governmental Lender Notes in an amount related
to the amount of the Borrower Loan.




Section 3.35 Payment of Rebate.

(a) Arbitrage Rebate. The Borrower agrees to take all steps necessary to
compute and pay any rebatable arbitrage relating to the Funding Loan or the
Governmental Lender Notes in accordance with Section 148(1) of the Code including:

(1) Delivery of Documents and Money on Computation Dates. The
Borrower will deliver to the Servicer, within 55 days after cach Computation
Date:

(A) a statement, signed by the Borrower, stating the Rebate
Amount as of such Computation Date;

(B) if such Computation Date is an Installment Computation
Date, an amount that, together with any amount then held for the credit of
the Rebate Fund, is equal to at least 90% of the Rebate Amount as of such
Installment Computation Date, less any “previous rebate payments” made
to the United States (as that term is used in Section 1.148-3(f)(1) of the
Regulations), or (2) if such Computation Date is the final Computation
Date, an amount that, together with any amount then held for the credit of
the Rebate Fund, is equal to the Rebate Amount as of such final
Computation Date, less any “previous rebate payments” made to the
United States (as that term is used in Section 1.148-3(f)(1) of the
Regulations); and

(C)  an Internal Revenue Service Form 8038-T properly signed
and completed as of such Computation Date.

(1) Correction of Underpayments. If the Borrower shall discover or be
notified as of any date that any payment paid to the United States Treasury
pursuant to this Section 5.35 of an amount described in Section 5.35(a)(1)(A) or
(B) above shall have failed to satisfy any requircment of Section 1.148-3 of the
Regulations (whether or not such failure shall be due to any default by the
Borrowecr, the Governmental Lender or the Funding Lender), the Borrower shall
(1) pay to the Servicer (for deposit to the Rebate Fund) and cause the Servicer to
pay to the United States Treasury from the Rebate Fund the underpayment of the
Rebate Amount, together with any penalty and/or interest due, as specified in
Section 1.148-3(h) of the Regulations, within 175 days after any discovery or
notice and (2) deliver to the Servicer an Internal Revenue Service Form 8038-T
completed as of such date. [f such underpayment of the Rebate Amount, together
with any penalty and/or interest due, is not paid to the United States Treasury in
the amount and manner and by the time specified in the Regulations. the
Borrower shall take such steps as are necessary to prevent the Governmental
Lender Notes from becoming an arbitrage bond within the meaning ot Section ,
148 of the Code. :

L
~J



() Records. The Borrower shall retain all of its accounting records
relating to the funds established under this Bomrower Louan Agreement and all
calculations made in preparing the statements described m this Scction 5.35 for at
least six years after the later of the final maturity of the Governmental Lender
Notes or the date the I'unding Loan is retired in full.

(iv)  Costs. The Borrower agrees to pay all of the fees and expenses of

a nationally recognized Tax Counsel, the Rebate Analyst, a certified public
accountant and any other necessary consultant employed by the Borrower or the
[Funding [ender in connection with computing the Rebate Amount.

(v) No Diversion of Rebatable Arbitrage. The Borrower will not
indirectly pay any amount otherwise payable to the federal government pursuant
to the foregoing requirements to any person other than the federal government by

entering into any investment arrangement with respect to the Gross Proceeds of

the ['unding Loan which is not purchased at [Fair Market Value or includes terms
that the Borrower would not have included if the Funding Loan were not subject
to Section 148(f) of the Code.

(vi)  Modification of Requirements. If at any time during the term of

this Borrower Loan Agreement, the Governmental Lender, the Funding Lender or
the Borrower desires to take any action which would otherwise be prohibited by
the terms of this Section 5.35, such Person shall be permitted to take such action
if it shall first obtain and provide to the other Persons named herein a Tax
Counsel No Adverse Effect Opinion with respect to such action.

(b) Rebate Fund. The Servicer shall establish and hold a separate fund
designated as the “Rebate Fund.” The Servicer shall deposit or transier to the credit of the
Rebate Fund each amount delivered to the Servicer by the Borrower for deposit thereto
and each amount directed by the Borrower to be transferred thereto.

(c) Within 15 days after each receipt or transfer of funds to the Rebate Fund,

the Servicer shall withdraw from the Rebate Fund and pay to the United States of

America the cntire balance of the Rebate Fund.

(d) All payments to the United States of America pursuant to this Section 5.35
shall be made by the Servicer for the account and in the name of the Governmental
Lender and shall be paid through the United States Mail (return receipt requested or
overnight delivery), addressed to the appropriate Internal Revenue Service Center and
accompaniced by the appropriate Internal Revenue Service forms (such forms to be
provided to the Servicer by the Borrower or the Rebate Analyst as set torth in this Section
5.35).

(c) The Borrower shall preserve all statements, forms and explanations
received delivered pursuant this Section 5.35 and all records of transactions in the Rebate
I'und unul six years alter the retirement of the Funding 1.oan.



(1) Moneys and securities held in the Rebate Fund shall not be deemed funds
of the Funding Lender or of the Governmental Lender and are not pledged or otherwise
subject to any security interest in favor of the Funding Lender o secure the Funding Loan
or any other obligations.

(2) Notwithstanding anything to the contrary in this Borrower Loan
Agreement, no payment shall be made to the United States if the Borrower shall furnish
to the Governmental Lender and the Funding Lender an opinion of Tax Counsel to the
effect that such payment is not required under Section 148(d) and (I) of the Code in order
to maintain the exclusion from gross income for federal income tax purposes of interest
on the Governmental Lender Notes. In such cvent, the Borrower shall be entitled to
withdraw funds from the Rebate FFund to the extent the Borrower shall provide a Tax
Counscl No Adverse Effect Opinion to the Governmental Lender and the Funding L.ender
with respect to such withdrawal.

(h)  Notwithstanding the foregoing, the computations and payments of rebate
amounts referred 1o in this Section 5.35 need not be made to the extent that neither the
Governmental Lender nor the Borrower will thereby fail to comply with any
requirements of Section 148(f) of the Code based on a Tax Counsel No Adverse Effect
Opinion, a copy of which shall be provided to the [Funding Lender.

Section 5.36 Covenants under Funding Loan Agreement. The Borrower will fully
and faithfully perform all the duties and obligations which the Governmental Lender has
covenanted and agreed in the Funding Loan Agreement to cause the Borrower to perform and
any duties and obligations which the Borrower is required in the Funding Loan Agreement to
perform. The foregoing will not apply to any duty or undertaking of the Governmental L.ender
which by its nature cannot be delegated or assigned.

Section 5.37 Continuing Disclosure Agreement. The Borrower and the Funding
L.ender shall enter into the Continuing Disclosure Agreement to provide for the continuing
disclosure of information about the Governmental Lender Notes, the Borrower and other matters
as specifically provided for in such agreement.

ARTICLE VI
NEGATIVE COVENANTS

Borrower covenants and agrees as follows, which covenants shall remain in effect so long
as any Borrower Payment Obligation or other obligation of Borrower under any of the other
Borrower Loan Documents or the Funding Loan Documents remains outstanding or
unpertormed. Borrower covenants and agrees that it will not, directly or indirectly:

Section 6.1  Management Agreement. Without first obtaining the Funding Lender’s
prior Written Consent, enter into the Management Agreement, and therealfter the Borrower shall
not, without the I‘unding Lender's prior Written Consent (which consent shall not be
unreasonably withheld) and subject to the Regulatory Agreement: (1) surrender. terminate or
cancel the Management Agreement or otherwise replace the Property Manager or enter into any
other management agreement: (i) reduce or consent to the reduction of the term of the
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Management Agreement: (i) increase or consent to the increase of the amount of anv charges
under the Management Agreement; (iv) otherwise modify, change. supplement, alter or amend in
any material respect, or waive or release in any material respect any of its rights and remedies
under, the Management Agreement; or (v) suffer or permit the occurrence and continuance of a
default beyond any applicable cure period under the Management Agreement (or any successor
management agreement) 1if such default permits the Property Manager to terminate the
Management Agreement (or such successor management agreement).

Section 6.2 Dissolution. Dissolve or liquidate, in whole or in part. merge with or
consolidate into another Person.

Section 6.3  Change in Business or Operation of Property. Lnter into any line of
p p

business other than the ownership and operation of the Project, or make any material change in
the scope or naturc of its business objectives, purposes or operations, or undertake or participate
in activities other than the continuance of its present business and activitics incidental or related
thereto or otherwise cease to operate the Project as a multi-family property or terminate such
business for any reason whatsoever (other than temporary cessation in connection with
construction or rehabilitation, as appropriate, of the Project).

Section 6.4  Debt Cancellation. Cancel or otherwise forgive or release any claim or
debt owed to the Borrower by a Person, except for adequate consideration or in the ordinary
course of the Borrower’s business in its reasonable judgment.

Section 6.5  Assets. Purchase or own any real property or personal property incidental
thereto other than the Project.

Section 6.6  Transfers. Make, suffer or permit the occurrence of any Transter other
than for rights granted to the CHA in any right of first refusal agrcement, as contemplated in a
purchase option agreement or a transfer permitted under the Security Instrument, nor transfer any
material License required for the operation of the Project.

Section 6.7  Debt. Other than as expressly approved in writing by the Funding Lender,
create, incur or assume any indebtedness for borrowed money (including subordinate debt)
whether unsecured or secured by all or any portion of the Project or interest thercin or in the
Borrower or any partner thereof (including subordinate debt) other than (1) the Borrower
Payment Obligations, (1) the Subordinate Debt, (iii) secured indebtedness incurred pursuant to or
permitted by the Borrower Loan Documents and the Funding Loan Documents, (iv) trade
payables incurred in the ordinary course of business. and (v) unsccured deferred developer fees
not to excecd the amount permitted by the Funding Lender as determined on the Closing Date
and any unsccured loans payable solely from cash flow made by a partner of the Borrower as set
forth in the Partnership Agreement.

Section 6.8 Assignment of Rights. Without the Funding Lender’s or the Government
Lender’s prior Written Consent, attempt to assign the Borrower’s rights or interest under any
Borrower Loan Document or Funding Loan Document in contravention of any Borrower Loan
Document or Funding L.oan Document.
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Scetion 6.9 Principal Place of Business. Change its principal place of business
without providing 30 days™ prior Written Notice of the change to the Funding Lender and the
Servicer.

Section 6.10  Partnership Agreement. Without the Funding Lender’s prior Written
Consent (which consent shall not be unreasonably withheld, conditioned or delayed) surrender.
terminate, cancel, modify, change, supplement, alter or amend in any material respect. or waive
or release n any material respect, any of its rights or remedies under the Partnership Agreement,
except as permitted by law and in accordance with the Security Instrument or Construction
Funding Agreement; provided, however, the consent of Funding Lender is not required lor an
amendment of the Partnership Agreement (1) permitted by Section [6.6] of the Construction
Funding Agreement, (ii) resulting solely from the “Permitted Transfer” of partnership interests of
Borrower as defined in and permitted by the Security Instrument, or (iii) correcting scrivener’s
errors.

Section 6.11 ERISA. Maintain, sponsor, contribute to or become obligated 1o
contribute to, or suffer or permit any ERISA Affiliate of the Borrower to, maintain, sponsor,
contribute to or become obligated to contribute to, any Plan, or permit the asscts of the Borrower
to become “plan assets,” whether by operation of law or under regulations promulgated under
ERISA.

Section 6.12 No Hedging Arrangements. Without the prior Written Consent of the
Funding Lender or unless otherwise required by this Borrower Loan Agreement, the Borrower
will not enter into or guarantee, provide security for or otherwise undertake any form of
contractual obligation with respect to any interest rate swap, interest rate cap or other
arrangement that has the effect of an interest rate swap or interest rate cap or that otherwise
(directly or indirectly, derivatively or synthetically) hedges interest rate risk associated with
being a debtor of variable rate debt or any agreement or other arrangement to enter into any of
the above on a future date or after the occurrence of one or more events in the future.

Section 6.13 Loans and Investments; Distributions; Related Party Payments.

(a) Without the prior Written Consent of Funding Lender in each instance,
Borrower shall not (1) lend money, make investments, or extend credit, other than in the
ordinary course of its business as presently conducted; or (ii) repurchase, redecm or
otherwise acquire any interest in Borrower, any Borrower Affiliate or any other Person
owning an interest, directly or indirectly, in Borrower, or make any distribution, in cash
or in kind, in respect of interests in Borrower, any Borrower Affiliate or any other Person
owning an interest, directly or indirectly, in Borrower (cxcept to the extent (I)
contemplated by the Partnership Agreement, or (II) permitted by the Security Instrument
and subject to the Iimitations set forth in Section 5.27).

(b) Disbursements for fees and expenses of any Borrower Affiliate and
developer fees (however characterized) will only be paid to the extent that such fee or
cxpense bears a proportionate relationship to the percentage of completion of the
construction or rehabilitation. as the case may be, of the Improvements. as determined by
the Rehabilitation Consultant. and only after deducting the apphicable Retamage. LExcept
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as otherwise permitted by the Borrower Loan Documents or by the Funding Lender. no
Disbursements for the Developer Fee or any “deferred developer fees™ shall be made
prior to the Conversion Date other than in accordance with the Approved Developer FFee
Schedule.

Scction 6.14 Amendment of Related Documents or CC&R’s.  Without the prior
Written Consent of Funding Lender in each instance, except as provided herein or in the
Construction Funding Agreement, Borrower shall not enter into or consent to any amendment,
termination, modification, or other alteration of any of the Related Documents or any of the
CC&R’s (including, without limitation, those contained in the Borrower Loan Agrecement, any
Architect’s Agrecment or Engineer’s Contract, any Construction Contract, and any Management
Agreement, but excluding the Partnership Agreement, which is covered by Section 6.10). or any
assignment, transfer, pledge or hypothecation of any of its rights thereunder, if any.

Section 6.15  Personal Property. Borrower shall not install materials, personal
property, equipment or fixtures subject to any security agreement or other agreement or contract
wherein the right is reserved to any Person other than Borrower 1o remove or repossess any such
matcrials, equipment or {ixtures, or whereby title to any of the same is not completely vested in
Borrower at the time of installation, without Funding Lender’s prior Written Consent; provided,
however, that this Section 6.15 shall not apply to laundry equipment or other equipment that is
owned by a third-party vendor and commercial tenants.

Section 6.16 Fiscal Year. Without Funding Lender’s Written Consent, which shall not
be unreasonably withheld, neither Borrower nor General Partner shall change the times of
commencement or termination of its fiscal year or other accounting periods, or change its
methods of accounting, other than to conform to GAAP.

Scction 6.17 Publicity. Neither Borrower nor General Partner shall issue any publicity
release or other communication to any print, broadcast or on-line media, post any sign or in any
other way identify Funding Lender or any of its Aftiliates as the source of the financing provided
for herein, without the prior written approval of Funding Lender in each instance (provided that
nothing herein shall prevent Borrower or General Partner from identifying Funding Lender or its
Affiliates as the source of such financing to the extent that Borrower or General Partner are
requircd to do so by disclosure requirements applicable to publicly held companies). Borrower
and General Partner agree that no sign shall be posted on the Project in connection with the
construction or rehabilitation of the Improvements unless such sign identifies Citigroup and its
affiliates as the source of the financing provided for herein or Funding lLender consents to not
being identified on any such sign.

Scction 6.18  Subordinate Loan Documents. Without Funding Lender’s prior written
consent, Borrower will not surrender, terminate, cancel, modity, change, supplement. alter,
amend, waive, rclease, assign. transfer, pledge or hypothecate any of its rights or remedies under
the Subordinate Loan Docuiments.

62




ARTICLE VII
RESERVED

ARTICLE VIH
DEFAULTS

Scction 8.1  Events of Default. Each of the following cvents shall consutute an
“Event of Default” under this Borrower Loan Agreement:

(a) failure by the Borrower to pay any Borrower Loan Payment in the manner
and on the date such payment is due in accordance with the terms and provisions of the
Borrower Notes, or the failure by the Borrower to pay any Additional Borrower Payment
on the date such payment is due in accordance with the terms and provisions of the
Borrower Notes, the Security Instrument, this Borrower Loan Agreement or any other
Borrower L.oan Document;

(b) failure by or on behalf of the Borrower to pay when due any amount (other
than as provided in subsection (a) above or elsewhere in this Section 8.1) required to be
paid by the Borrower under this Borrower Loan Agrcement, the Borrower Notes, the
Security Instrument or any of the other Borrower Loan Documents or Funding loan
Documents, including the Other Governmental Lender Fees and including a failure to
rcpay any amounts that have been previously paid but are recovered, attached or enjoined
pursuant to any insolvency, receivership, liquidation or similar proceedings, which
default remains uncured for a period of five (5) Business Days after Written Notice
thereof shall have been given to the Borrower;

(©) an Event of Default, as defined by the Borrower Notes, the Seccurity
Instrument or any other Borrower Loan Document, occurs (or to the extent an “Event of
Default” is not defined in any other Borrower Loan Document, any default or breach by
the Borrower or any Guarantor of its obligations, covenants, representations or warranties
under such Borrower Loan Document occurs and any applicable notice and/or cure i
period has expired);

(d) any representation or warranty made by any of the Borrower, the
Guarantor or the Gencral Partner in any Borrower Loan Document or Funding Loan i
Document to which it is a party, or in any report, certificate, financial statement or other ;
instrument, agreement or document furnished by the Borrower, the Guarantor or the
General Partner in connection with any Borrower [oan Document or Funding lLoan
Document, shall be false or misleading in any material respect as of the Closing Date;

(e) the Borrower shall make a general assignment for the benelit of creditors,
or shall gencrally not be paying its debts as they become due; f

(N the Borrower Controlling Entity shall make a general assignment for the
benefit of creditors. shall generally not be paying its debts as they become due. or an Act
of Bankruptey with respect to the Borrower Controlling Entity shall occur, unless in all
cases the Borrower Controlling Entity 1s replaced with a substitute Borrower Controlling
Entity that satisfies the requirements ol Section 21 ol the Security Instrument: which. in

03



the case ol a non-profit Borrower Controlling Entity, may be replaced within sixty (60)
days ol such event with another non-profit Borrower Controlling intity accepiable to the
Funding Lender, in which case no Event of Default shall be deemed to have occurred:

(g) any portion of Borrower Deferred Equity to be made by the Lquity
Investor and required for (1) completion of the construction or rehabtlitation, as the case
may be, of the Improvements, (i1) the satisfaction of the Conditions of Conversion or (iit)
the operation of the Improvements, is not received in accordance with the terms of the
Partnership Agreement after the expiration of all applicable notice and cure periods;

(h) the failure by Borrower or any ERISA Affiliate of Borrower to comply in
all respects with ERISA, or the occurrence of any other event (with respect to the failure
of Borrower or any ERISA Affiliate to pay any amount required to be paid under ERISA
or with respect to the termination of, or withdrawal of Borrower or any ERISA Affiliate
from, any cmployec benefit or welfare plan subject to ERISA) the effect of which is to
impose upon Borrower (afier giving effect to the tax consequences thercof) for the
payment of any amount in excess of Fifty Thousand Dollars ($50,000);

(1) a Bankruptcy Event shall occur with respect to the Borrower. the General
Partner, or the Guarantor, or there shall be a change in the assets, habilities or financial
position of any such Person which has a matcrial adverse effect upon the ability of such
Person to perform such Person’s obligations under this Borrower L.oan Agrecment, any
other Borrower Loan Document or any Related Document, provided that any such
Bankruptcy Event with respect to a Guarantor shall not constitute an LEvent of Default: (i)
if such Bankruptcy Event occurs on or after the datc upon which the Guaranty terminates
in accordance with its terms (or the date upon which all of the Guarantics have
terminated in accordance with their terms, if more than one Guaranty was executed by
such Guarantor), or (ii) if such Bankruptcy Event occurs prior to the date upon which the
Guaranty terminates in accordance with its terms (or the date upon which all of the
Guaranties have terminated in accordance with their terms, it more than one Guaranty
was cxecuted by such Guarantor) and the Borrower replaces such Guarantor with a
person or entity satisfying the Funding Lender’s mortgage credit standards for principals
and acceptablce to the Funding Lender in its sole and absolute discretion within thirty (30)
days after notice thereof from the Funding Lender;

) all or any part of the property of Borrower is attached, levied upon or
otherwise seized by legal process, and such attachment, levy or seizure is not quashed,
stayed or released: (i) prior to completion of the construction or rehabilitation. as the case
may be, of the Improvements, within ten (10) days of the date thereof.or (1) after
completion of the construction or rehabilitation, as the case may be, of the Improvements,
within thirty (30) days of the date thereof;

(k) subject to Section 10.16, Borrower fails to pay when duc any monetary
obligation (other than pursuant to this Borrower Loan Agreement) to any Person in
excess of $100,000. and such fatlure continues beyond the expiration of any applicable
cure or grace periods;
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(hH any malerial  litigation or proceeding is  commenced  belore  any
Governmental Authority against or affecting the Borrower. the General Partner. or the
Guarantor, or property of the Borrower. the General Partner, or the Guarantor. or any part
thereof, and such htigation or proceeding is not defended diligently and in good taith by
the Borrower, the General Partner, or the Guarantor, as apphcable. provided that any such

material litigation or proceeding against Guarantor shall not constitute an Event of

Default: (1) if such material litigation is commenced on or after the date upon which the
Guaranty terminates m accordance with its terms (or the date upon which all of the
Guaranties have terminated in accordance with their terms. il more than one Guaranty
was executed by such Guarantor), or (ii) if such material htigation or proceeding is
commenced prior to the date upon which the Guaranty terminates in accordance with its
terms (or the date upon which all of the Guaranties have terminated in accordance with
their terms, if more than one Guaranty was executed by such Guarantor) and the
Borrower replaces such Guarantor with a person or entity satisfying the Funding Lender’s
mortgage credit standards for principals and acceptable to the Funding Lender in its sole
and absolute discretion within thirty (30) days afier notice thereof from the Funding
Lender;

(m)  a final judgment or decrec for monetary damages in excess of $50.000 or a
monetary fine or penalty in excess of $50,000 (not subject to appeal or as to which the
time for appeal has expired) is entered against the Borrower, the General Partner, or the
Guarantor by any Governmental Authority, and such judgment, decree, fine or penalty is
not paid and discharged or bonded over to the satisfaction of the Funding Lender or

stayed (i) prior to completion of the construction or rehabilitation, as the case may be, of

the Improvements, within ten (10) days after entry thereof or (i) after completion of the
construction or rehabilitation, as the case may be, of the Improvements, within thirty (30)
days afier entry thereof (or such longer period as may be permitted for payment by the
terms of such judgment, fine or penalty) , provided that any such judgment, decree, fine
or penalty against the Guarantor shall not constitute an Event of Default: (1) if such
judgment, decree, fine or penalty is entered on or after the date upon which the Guaranty
terminates in accordance with its terms (or the date upon which all of the Guarantics have
terminated in accordance with their terms, if more than one Guaranty was executed by
such Guarantor), or (i1) if such judgment, decree, fine or penalty is entered prior to the
date upon which the Guaranty terminates in accordance with its terms (or the date upon
which all of the Guaranties have terminated in accordance with their terms, if more than
one Guaranty was executed by such Guarantor) and the Borrower replaces such
~Guarantor with a person or cntity satisfying the Funding Lender’s mortgage credit
standards for principals and acceptable to the Funding Lender in its sole and absolute
discretion within thirty (30) days after notice thereof from the Funding Lender:;

(n) a final. un-appealable and uninsured money judgment or judgments. in

favor of any Person other than a Governmental Authority. in the aggregate sum of

$50.000 or more shall be rendered agamst the Borrower. the Genceral Partner. or the
Guarantor, or against any of their respective assets. that is not paid. bonded over to the
satisfaction of the l'unding Lender. superseded or stayed (i) prior to completion of the
construction or rehabilitation. as the case may be. of the Improvements. within ten (10)
days after entry thereot or (11) after completion of the construction or rehabilitation. as the
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case may be, of the Improvements. within thirty (30) days after entry thereof (or such
longer period as may be permitted for payment by the terms of such judgment);.or any
levy of execution, writ or warrant of attachment, or similar process. ts entered or filed
against the Borrower, the Gencral Partner, or the Guarantor, or against any of their
respective assets (that is likely to have a material adverse effect upon the ability of the
Borrower, the General Partner, or the Guarantor to perform their respective obligations
under this Borrower Loan Agreement, any other Borrower Loan Document or any
Related Document), and such judgment, writ, warrant or process shall remain unsatistied,
unsettled, unvacated, unhanded and unstayed (i) prior to completion of the construction
or rehabilitation, as the case may be, of the Improvements, for a period of ten (10) days or
(1) after completion of the construction or rchabilitation, as the case may be, of the
Improvements, for a period of thirty (30) days, or in any cvent later than five (5) Business
Days prior to the date of any proposed sale thercunder, provided that any such judgment,
levy, writ, warrant, attachment or similar process against the Guarantor shall not
constitute an Event of Defauit: (i) if such judgment, levy, writ, warrant, attachment or
similar process is entered on or after the date upon which the Guaranty terminates in
accordance with its terms (or the date upon which all of the Guaranties have terminated
in accordance with their terms, if more than one Guaranty was executed by such
Guarantor), or (ii) if such judgment, levy, writ, warrant, attachment or similar process is
entered prior to the date upon which the Guaranty terminates in accordance with its terms
(or the date upon which all of the Guaranties have terminated in accordance with their
terms, if more than one Guaranty was executed by such Guarantor) and the Borrower
replaces such Guarantor with a person or entity satisfying the [unding Lender’s mortgage
credit standards for principals and acceptable to the Funding Lender in its sole and
absolute discretion within thirty (30) days after notice thercof from the Funding Lender;

(o) the inability of Borrower to satisfy any condition for the receipt of a
Disbursement hereunder (other than an Event of Default specifically addressed in this
Section 8.1) and failure to resolve the situation to the satisfaction of Funding Lender for a
period in excess of thirty (30) days after Written Notice from Funding Lender unless such
inability shall have been caused by Force Majeure;

(p) the construction or rehabilitation of the Improvements is abandoned or
halted prior to completion for any period of thirty (30) consecutive days, except if due to
[Force Majeure;

(9) Borrower shall fail to keep in force and cffect any material permit, license,
consent or approval required under this Borrower Loan Agreement. or any Governmental
Authority with jurisdiction over the Mortgaged Property or the Project orders or requires
that construction or rehabilitation of the Improvements be stopped. in whole or in part. or
that any required approval, license or permit be withdrawn or suspended. and the order.
requirement, withdrawal or suspension remains i effecet for a period of thirty (30) days.

(r) failure by the Borrower o Substantially Complete the construction or
rehabilitation, as the case may be. of the Improvements in accordance with this Borrower
Loan Agreement on or prior to the Substantial Completion Date. unless such failure shall
have been caused by Force Majeure:
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(s) failure by Borrower to complete the construction or rehabilitation. as the
case may be, of the Improvements in accordance with this Borrower Loan Agreement on
or prior to the Completion Date unless such lailure shall have been caused by Force
Majeure;

(V) fatlure by Borrower to satisfy the Conditions to Conversion on or before
the Outside Conversion Date, as it may be extended pursuant to the terms of the
Construction Funding Agreement;

(u) an “Event of Default” or “Delault” (as defined i the applicable
agreement) shall occur under any of the Subordinate Loan Documents, after the
cxpiration of all applicable notice and cure periods;

(v) Borrower fails to obtain all applicable permits, licenses and authorizations
from all applicable Governmental Authorities or third parties necessary for the
completion of the rchabilitation, as the case may be, of the Improvements, and for the
operation of, and access to, the Project prior to the commencement of any work for which
such permit, license or authorization is required; or

(w) any failure by the Borrower to perform or comply with any of its
obligations under this Borrower Loan Agreement (other than those specified in this
Section 8.1, including any obligations compliance with which is intended 1o maintain the
tax exempt status of the Government Lender Notes and the Borrower Notes), as and
when required, which, if susceptible of cure, continues for a period of thirty (30) days
after written notice of such failure by the Governmental Lender, the Funding Lender or
the Servicer on its behalf to the Borrower; provided, however, if such failure is
susceptible of cure but cannot reasonably be cured within such thirty (30) day period, and
the Borrower shall have commenced to cure such failure within such thirty (30) day
period and therealter diligently and expeditiously procceds to cure the same, such thirty
(30) day period shall be extended for an additional period of time as is reasonably
necessary for the Borrower in the exercise of due diligence to cure such failure, such
additional period not to exceed sixty (60) days. However, no such notice or grace period
shall apply to the extent such failure could, in the Funding [.cnder’s judgment, absent
immediate exercise by the Funding Lender of a right or remedy under this Borrower Loan
Agreement, result in harm to the Funding Lender, impairment of the Borrower Notes or
this Borrower Loan Agreement or any security given under any other Borrower Loan
Document.

Notwithstanding any provision herein to the contrary, the Governmental Lender and the
Funding Lender agree that any cure of any default made or tendered by the Equity Investor
and/or Special Limited Partner shall be deemed to be a curc by the Borrower and shall be
accepled or rejected on the same basis as if made or tendered by the Borrower.

Section 8.2 Remedics.

8.2.1 Acceleration.  Upon the occurrence and during the continuance ol an
Lvent of Default (other than an Event of Default described in paragraph (¢). (f) or (1) of Secuion
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8.1) and at any ume and from time to time thereafter, as long as such Event of Default continues
to exist, in addition to any other rights or remedies avatlable to the Governmental Lender
pursuant to the Borrower Loan Documents or at law or in equity. the Funding Lender may, take
such action, without notice or demand, as the Funding Lender deems advisable to protect and
enforce its rights agamst the Borrower and in and to the Project. including declaring the
Borrower Payment Obligations to be mmmediately due and payable (including, without
limitation, the principal of, Prepayment Premium, if any, and interest on and all other amounts
due on the Borrower Notes to be immediately due and payable), without notice or demand, and
apply such payment of the Borrower Payment Obligations in any manner and in any order
determined by Funding Lender, in Funding Lender’s sole and absolute discretion; and upon any
Event of Default described in paragraph (e), (f) or (i) of Section 8.1, the Borrower Payment
Obligations shall become immediately due and payable, without notice or demand, and the
Borrower expressly waives any such notice or demand, anything contained in any Borrower
Loan Document to the contrary notwithstanding. Notwithstanding anything herein to the
contrary, enforcement of remedies hereunder and under the Funding Loan Agreement shall be
controlled by the Funding Lender.

8.2.2 Remedies Cumulative. Upon the occurrence and during the continuance
of an Event of Default, all or any one or more of the rights, powers, privilcges and other
remedies available to the Funding Lender against the Borrower under the Borrower Loan
Documents or at law or in equity may be exercised by the Funding Lender, at any time and from
time to time, whether or not all or any of the Borrower Payment Obligations shall be declared
due and payable, and whether or not the Funding Lender shall have commenced any {oreclosure
proceeding or other action for the enforcement of its rights and remedies under any of the
Borrower Loan Documents. Any such actions taken by the Funding l.ender shall be cumulative
and concurrent and may be pursued independently, singly, successively, together or otherwise, at
such time and in such order as the Funding Lender may determine in its sole discretion, to the
fullest extent permitted by law, without impairing or otherwise alfecting the other rights and
remedies of the Funding Lender permitted by law, equity or contract or as set forth in the
Borrower Loan Documents. Without limiting the generality of the foregoing, the Borrower
agrees that if an Event of Default is continuing, all Liens and other rights, remedies or privileges
provided to the Funding Lender shall remain in full force and eflect until it has exhausted all of
its remedies, the Security Instrument has been foreclosed, the Project has been sold and/or
otherwisc realized upon satisfaction of the Borrower Payment Obligations or the Borrower
Payment Obligations have been paid in full. To the extent permitted by applicable law, nothing
contained in any Borrower Loan Document shall be construed as requiring the Funding Lender
to resort to any portion of the Project for the satisfaction of any of the Borrower Payment
Obligations in preference or priority to any other portion, and the Funding Lender may seek
satisfaction out of the entire Project or any part thereof, in its absolute discretion.

Notwithstanding any provision herein to the contrary, the Governmental Lender and the
Funding Lender agree that any cure of any default made or tendered by the Equity Investor
and/or Special Limited Partner shall be deemed to be a cure by the Borrower and shall be
accepted or rejected on the same basts as if made or tendered by the Borrower.

8.2.3 Delay. No delay or omission to exercise any remedy. right. power
accruing upon an Event of Default. or the granting of any indulgence or compromise by the
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Funding Lender or the Governmental Lender shall impair any such remedy. right or power
hereunder or be construed as a waiver thereof, but any such remedy. right or power may be
exercised from time to time and as often as may be deemed expedient. A waiver o one Potential
Default or Event of Default shall not be construed 1o be a waiver of any subsequent Potential
Default or Event of Default or to impair any remedy. right or power consequent thereon.
Notwithstanding any other provision of this Borrower Loan Agrecment, the Funding Lender
reserves the right to scek a deficiency judgment or preserve a deliciency claim, in connection
with the foreclosure of the Security Instrument to the extent necessary to foreclose on the
Project, the Rents, the funds or any other collateral.

8.2.4 Set Off; Waiver of Set Off. Upon the occurrence of an [vent of Default,
Funding Lender may, at any time and from time to time, without notice to Borrower or any other
Person (any such notice being expressly waived), set off and appropriate and apply (against and
on account of any obligations and liabilities ot Borrower to FFunding Lender arising under or
connected with this Borrower Loan Agreement and the other Borrower Loan Documents and the
Funding Loan Documents, irrespective of whether or not Funding Lender shall have made any
demand therefor, and although such obligations and liabilities may be contingent or unmatured),
and Borrower grants to Funding Lender, as security for the Borrower Payment Obligations, a
security interest in, any and all deposits (general or special, including but not limited to Debt
evidenced by certificates ol deposit, whether matured or unmatured, but not including trust
accounts) and any other Debt at any time held or owing by Funding Lender to or for the credit or
the account of Borrower.

8.2.5 Assumption of Obligations. In the event that the Funding Lender or its
assignee or designee shall become the legal or beneficial owner of the Project by foreclosure or
deed in licu of foreclosure, such party shall succeed to the rights and the obligations of the
Borrower under this Borrower Loan Agreement, the Borrower Notes, the Regulatory Agrecment,
and any other Borrower Loan Documents and Funding L.oan Documents to which the Borrower
is a party. Such assumption shall be effective from and after the effective date of such acquisition
and shall be made with the benefit of the limitations of liability set forth therein and without any
liability for the prior acts of the Borrower.

8.2.6 Accounts Receivable. Upon the occurrence of an Event of Default,
Funding Lender shall have the right, to the extent permitted by law, to impound and take
possession of books, records, notes and other documents evidencing Borrower’s accounts,
accounts receivable and other claims for payment of money, arising in connection with the
Project, and to make direct collections on such accounts, accounts reccivable and claims for the
benefit of Funding Lender.

8.2.7 Defaults under Other Documents. Funding Lender shall have the right
to cure any default under any of the Related Documents and the Subordinate f.oan Documents.
but shall have no obligation to da so.

8.2.8 Abatement of Disbursements. Notwithstanding any provision to the
contrary herein or any of the other Borrower Loan Documents or the Funding Loan Documents.
Funding Lender’s obligation to make further Disbursements shall abate (1) during the
continuance of any Potential Default. (i) after any disclosure 1o Funding Lender of any fact or

069




circumstance that. absent such disclosure, would cause any representation or warranty ol
Borrower to fail to be true and correct in all material respects, unless and until Funding [Lender
elects to permit turther Disbursements notwithstanding such event or circumstance: and (i)
upon the occurrence of any Event of Default.

8.2.9 Completion of Improvements. Upon the occurrence of any kEvent of
Detault, Funding Lender shall have the right to cause an independent contractor sclected by
Funding Lender to enter into possession of the Project and to perform any and all work and labor
necessary for the completion of the Project substantially in accordance with the Plans and
Specifications, if any, and to perform Borrower’s obligations under this Borrower Loan
Agreement. All sums expended by Funding Lender for such purposes shall be decmed to have
been disbursed to and borrowed by Borrower and shall be secured by the Security Documents.

8.2.10 Right to Directly Enforce. Notwithstanding any other provision hereof
to the contrary, the Funding Lender shall have the right to dircctly enforce all rights and
remedies hereunder with or without involvement of the Governmental Lender, provided that only
the Governmental [ender may enforce the Unassigned Rights and Funding Lender shall not
impair Governmental Lender’s enforcement of Unassigned Rights. In the event that any of the
provisions set forth in this Section 8.2.10 are inconsistent with the covenants, terms and
conditions of the Security Instrument, the covenants, terms and conditions of the Security
Instrument shall prevail.

8.2.11 Power of Attorney. Effective upon the occurrence of an Event of
Default, and continuing until and unless such Event of Default is cured, or waived, Borrower
constitutes and appoints Funding Lender, or an independent contractor selected by Funding
L.ender, as its truc and lawful attorney-in-fact with full power of substitution, for the purposes of
completion of the Project and performance of Borrower’s obligations under this Borrower L.oan
Agreement in the name of Borrower, and empowers said attorney-in-fact to do any or all of the
following upon the occurrence and continuation of an Event of Default (it being understood and
agrecd that said power of attorney shall be deemed to be a power coupled with an interest which
cannot be revoked until full payment and performance of all obligations under this Borrower
Loan Agreement and the other Borrower Loan Documents and the Funding Loan Documents):

(a) to use any of the funds of Borrower or General Partner, including any
balance of the Borrower Loan, as applicable, and any funds which may be held by
FFunding Lender for Borrower (including all funds in all deposit accounts in which
Borrower has granted to Funding Lender a security interest), for the purpose of effecting
completion of the construction or rehabilitation, as the case may be, of the Improvements,
in the manner called for by the Plans and Specifications;

(b) to make such additions, changes and corrections in the Plans and
Specifications as shall be necessary or desirable to complete the Project in substantially

the manner contemplated by the Plans and Specifications:

(c) o employ any contractors. subcontractors. agents. architects  and
inspectors required for said purposes:
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(d) o employ attorneys to defend agamnst attempts 10 nterfere with the
exercise of power granted by this Borrower Loan Agreement:

(e) to pay, settle or compromise all existing bills and claims which are or may
be liens against the Project or the Improvements. or may be necessary or desirable for the
completion of the construction or rehabilitation, as the case may be, of the Improvements,
or clearance of objections to or encumbrances on title;

(H to execute all applications and certificates in the name of Borrower, which
may be requircd by any other construction contract;

(2) to prosecute and delend all actions or proceedings in connection with the
Project and to take such action, require such.performance and do any and every other act
as is dcemed necessary with respect to the completion of the construction or
rchabilitation, as the case may be, of the Improvements, which Borrower might do on its
own behalf;

(h) to let new or additional contracts to the extent not prohibited by their
existing contracts;

(1) to employ watchmen and erect security fences to protect the Project from
injury; and

) to take such action and require such performance as it deems necessary
under any of the bonds or insurance policies to be furnished hereunder, to make
settlements and compromises with the sureties or insurers thereunder, and in connection
therewith to execute instruments of release and satisfaction.

It is the intention of the parties hereto that upon the occurrence and continuance of an
Event of Default, rights and remedies may be pursued pursuant to the terms of the Borrower
I.oan Documents and the Funding L.oan Documents. The parties hereto acknowledge that, among
the possible outcomes to the pursuit of such remedies, is the situation where the Funding Lender
assignees or designees become the owner of the Project and assume the obligations identified
above, and the Borrower Notes, the Borrower Loan and the other Borrower Loan Documents and
Funding Loan Documents remain outstanding.

ARTICLE IX
SPECIAL PROVISIONS

Section 9.1  Sale of Notes and Secondary Market Transaction.

9.1.1 Cooperation. Subject to the restrictions of Section 2.4 of the Funding
Loan Agreement, at the Funding Lender’s or the Servicer's request (to the extent not already
required to be provided by the Borrower under this Borrower Loan Agreement). the Borrower
shall use reasonable efforts 10 satisfy the market standards to which the Funding Lender or the
Servicer customarily adheres or which may be reasonably required in the marketplace or by the
Funding Lender or the Servicer in connection with one or more sales or assignments of all or a
portion of the Governmental [ender Notes and the Funding Loan or participations therein or
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securitizations of single or multi-class securities (the “Seeurities™) sccured by or evidencing
ownership interests in all or a portion of the Governmental Lender Notes and the Funding Loan
(cach such sale. assignment and/or securitization, a “Secondary Market Transaction™): provided
that neither the Borrower nor the Governmental Lender shall incur any third party or other out-
of-pocket costs and expenses in connection with a Secondary Market Transaction, including the
costs assoctated with the delivery of any Provided Information or any opinion required in
connection therewith, and all such costs shall be paid by the Funding Lender or the Servicer, and
shall not materially modify Borrower’s rights or obligations. Without limiting the generality of
the foregoing. the Borrower shall, so long as the Borrower Loan is still outstanding:

(a) (1) provide such financial and other information with respect to the
Borrower Loan, and with respect to the Project, the Borrower, the Property Manager, the
contractor of the Project or the Borrower Controlling Entity, (ii) provide financial
statements, audited, if available, relating to the Project with customary disclaimers {or
any forward looking statements or lack of audit, and (iii), at the expense of the Funding
Lender or the Servicer, perform or permit or cause to be performed or permitted such site
inspection, Appraisals, surveys, market studies, environmental reviews and reports
(Phase I’s and, 1f appropriate, Phase II’s), engincering reports and other due diligence
investigations of the Project, as may be reasonably requested from time to time by the
Funding Lender or the Servicer or the Rating Agencies or as may be necessary or
appropriate in connection with a Secondary Market Transaction or Exchange Act
requirements (the items provided to the Funding Lender or the Servicer pursuant to this
paragraph (a) being called the “Provided Information”), together, if customary, with
appropriate verification of and/or consents (including, without limitation, auditor
consents) to include or incorporate by reference the Provided Information in an offering
document or otherwise providc the Provided Information to investors and potential
investors or opinions of counscl of independent attorneys acceptable to the Funding
Lender or the Servicer and the Rating Agencies;

(b) make such representations and warranties as of the closing date of any
Secondary Market Transaction with respect to the Project, the Borrower, the Borrower
Loan Documents and the Funding Loan Documents reasonably acceptable to the Funding
Lender or the Servicer, consistent with the facts covered by such representations and
warranties as they exist on the datc thereof;, and

(c) execute such amendments to the Borrower [.oan Documents and the
[F'unding Loan Documents to accommodate such Secondary Market Transaction so long
as such amendment does not affect the material cconomic terms of the Borrower Loan
Documents and the Funding Loan Documents and is not otherwise adverse to the
Borrower in its reasonable discretion.

9.1.2 Use of Information. The Borrower understands that certain of the
Provided Information and the required records may be included in disclosure documents in
connection with a Secondary Market Transaction. including a prospectus or private placement
memorandum (each, a “Secondary Market Disclosure Document™). or provided or made
available to investors or prospective investors in the Securities. the Rating Agencies and service
providers or other parties relating 1o the Secondary Market Transaction. In the event that the
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Sccondary Market Disclosure Document 1s required to be revised. the Borrower shall cooperate.
subject to Section 9.1.1(¢), with the FFunding Lender and the Servicer in updating the Provided
Information or required records for inclusion or summary in the Secondary Market Disclosure
Document or for other use reasonably required in connection with a Secondary Market
Transaction by providing all current information pertaining to the Borrower and the Project
necessary to keep the Secondary Market Disclosure Document accurate and complete in all
material respects with respect to such matters. The Borrower consents to any and all such
disclosures of such information; provided, however, in no event shall the personal financial
statements of a Guarantor be included in any Secondary Market Disclosure Document without its
consent.

9.1.3 Borrower Obligations Regarding Sccondary Market Disclosure
Documents. In connection with a Secondary Market Disclosure Document, the Borrower shall
provide, or in the case of a Borrower-engaged third party such as the Property Manager, cause it
to provide, information reasonably requested by the Funding Lender pertaining to the Borrower,
the Project or such third party (and portions of any other sections rcasonably requested by the
Funding Lender pertaining to the Borrower, the Project or the third party). The Borrower shall, if
requested by the Funding Lender, the Governmental Lender (if the Governmental Lender is the
issuer of the Secondary Market Disclosure Document) or the Servicer, certify in writing that the
Borrower has carefully .examined those portions of such Secondary Market Disclosure
Document, pertaining to the Borrower, the Project or the Property Manager, and such portions
(and portions of any other sections reasonably requested and pertaining to the Borrower, the
Project or the Property Manager) do not contain any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements made, in the light of the
circumstances under which they were made, not misleading; provided that the Borrower shall not
be required to make any representations or warranties regarding any Provided Information
obtained from a third party except with respect to information it provided to such parties.
[Furthermore, the Borrower indemnifies the FFunding Lender, the Governmental Lender, the City
Indemnified Parties, Tax Counsel and the Servicer for any Liabilities to which any such parties
may become subject to the extent such Liabilities arise out of or are based upon the use of the
Provided Information in a Secondary Market Disclosure Document, except that its obligation to
indemnify the Funding lender and the Servicer is limited to the extent such Liabilities are caused
by the gross negligence or willful misconduct of the Funding L.ender or the Servicer;; provided
that the Borrower shall not provide any indemnification regarding any Provided Information
obtained from unrelated third parties except with respect to information it provided to such
parties.

9.1.4 Borrower Indemnity Regarding Filings. In connection with filings
under the IExchange Act or in connection with the Securities Act, the Borrower shall (i)
indemnify Funding Lender, the Governmental Lender and other City Indemnified Parties, Tax
Counsel and the underwriter group for any securities(the “Underwriter Group™) and all
officials, employces and agents of any of them for any Liabilities to which Funding Lender.
Governmental Lender and other the City Indemnified Parties, Tax Counsel, the Servicer or the
Underwriter Group may become subject insofar as the Liabilities arise out of or are based upon
the omission or alleged omission to state in the Provided Information of a material fact required
to be stated in the Provided Information in order to make the statements in the Provided
[nformation, in the light of the circumstances under which they were made not misleading and




(11) reimburse the Funding Lender, Governmental 1ender, and other City lndenmmlied Parties,
Tax Counscl, the Servicer, the Underwriter Group and other indemnified parties listed above for
any legal or other expenses reasonably incurred by the Funding Lender, Governmental Lender
and other City Indemnificd Partes, Tax Counsel. the Servicer or the Underwriter Group in
connection with defending or investigating such Liabilities; provided that the Borrower shall not
provide any indemnilication regarding any Provided Information obtained from unrelated third
parties except with respect to information it provided to such parties.

9.1.5 Indemnification Procedure. Promptly afier receipt by an indemnified
party under Sections 9.1.3 and 9.1.4 of notice of the commencement of any action for which a
claim for indemnification is to be made against the Borrower, such indemnified party shall notify
the Borrower in writing of such commencement, but the omission to so notify the Borrower will
not relieve the Borrower from any liability that it may have to any indemnified party hereunder
cxcept to the extent that failure to notify causes prejudice to the Borrower. In the event that any
action 1s brought against any indemnified party, and it notifies the Borrower of the
commencement thereof, the Borrower will be entitled, jointly with any other indemnifying party,
to participate therein and, to the extent that it (or they) may elect by Written Notice delivered to
the indemnified party promptly after receiving the aforesaid notice of commencement, to assume
the defense thereof with counsel selected by the Borrower and rcasonably satisfactory to such
indemntfied party in its sole discretion. After notice from the Borrower to such indemnified party
under this Section 9.1.5, and provided that the Borrower is in compliance with its obligations to
assume the defense thereof under this Section, the Borrower shall not be responsible for any
legal or other expenses subsequently incurred by such indemnified party in connection with the
defense thereof other than reasonable costs of investigation. No indemnified party shall settic or
compromise any claim for which the Borrower may be liable hereunder without the prior Written
Consent of the Borrower.

9.1.6 Contribution. In order to provide for just and equitable contribution in
circumstances in which the indemnity agreement provided for in Section 9.1.4 is for any reason
held to be unenforceable with respect to an indemnified party in respect of any Liabilities (or
action in respect thereof) referred to therein which would otherwise be indemnifiable under
Section 9.1.4, the Borrower shall contribute to the amount paid or payable by the indemnified
party as a result of such Liabilities (or action in respect thereof); provided, however, that no
Person guilty of fraudulent misrepresentation (within the meaning of Section 10(f) of the
Securities Act) shall be entitied to contribution from any Person not guilty of such fraudulent
misrepresentation. In determining the amount of contribution to which the respective parties are
entitled, the following factors shall be considered: (i) the indemnified parties and the Borrower’s
relative knowledge and access to information concerning the matter with respect to which the
claim was asserted; (ii) the opportunity to correct and prevent any statement or omission; and
(111) any other cquitable considerations appropriate in the circumstances. The parties to this
Borrower Loan Agreement agree that it may not be equitable if the amount of such contribution
were determined by pro rata or per capita allocation,
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ARTICLE X
MISCELLANEOUS

Scction 10.1  Notices.  All notices, consents, approvals and requests required or
permitied hereunder or under any other Borrower |.oan Document or Funding Loan Document (a
“notice”) shall be deemed to be given and made when delivered by hand, by recognized
overnight delivery scrvice, confirmed facsimile transmission (provided any telecopy or other
clectronic transmission received by any party after 4:00 p.m., local time, as evidenced by the
time shown on such transmission, shall be deemed to have been received the following Business
Day), or five (5) calendar days after deposited in the United States mail, registered or certified.
postage prepaid, with return receipt requested, addressed as follows:

If to the Borrower: Standard LLPC Venture LP
401 North Michigan Avenue, Suite 1200
Chicago. lllinois 600611
Attention: Robert Koerner

and with a copy to: Standard 1.PC Venturc LP
1901 Avenue of the Stars, Suite 395
Los Angeles, California 90067
Attention: Bradley C. Martinson

If to the Equity Investor: BI' Lake Park Crescent, LLC
c/o Boston Financial Investment Management, LP
101 Arch Street, 13th
FloorBoston, MA 02110
Attention: Asset Management (Lake Park
Crescent)

and with a copy to: Holland & Knight LLP
10 St. James Avenue, [ {th Floor
Boston, MA 02116
Attention: Kristen M. Cassetta, Lsq.

[f to the Special Limited Partner: BIIM Special Limited Partner, Inc.
c/o Boston Financial Investment Management, LP
101 Arch Street. 13th
I'loorBoston, MA 02110
Attention: Asset Management (Lake Park
Crescent)

and with a copy to: Holland & Knight LLP
10 St. James Avenue. 11th Floor
Boston. MA 02116
Attention: Kristen M. Cassetla. ksq



if 1o the Governmental Lender:

and with a copy to:

and with a copy to:

and with a copy to:

and with a copy to:

City of Chicago

Department of Housing

121 North LaSalle Street. 10th Iloor
Chicago. Hlinots 60602

Attention: Commussioner, Department of
Housing

Telephone: (312) 744-4190
Facsimile: (312) 742-2271

City of Chicago

Office of the Corporation Counsel

121 North LaSalle Streect, Room 600

Chicago, Illinois 60602

Attention: Finance and Economic Development
Division

Telephone: (312) 744-0200

Facsimile: (312) 742-0277

(refer to “FFinance & Econ. Development
Division” on cover sheet)

City of Chicago

Department of Planning and Development
121 North LaSalle Street, 10th Floor
Chicago, Illinois 60602

Attention: Commissioner, Department of
Planning and Development

Telephone: (312) 744-4190

Facsimile: (312) 742-2271

City of Chicago

Office of the Corporation Counsel

121 North LaSalle Street, Room 600

Chicago, lllinois 60602

Attention: Finance and Economic Development
Division

Telephone: (312) 744-0200

['acsimile: (312) 742-0277

(refer 1o “Finance & Econ. Development
Division” on cover sheet)

City of Chicago

Office of the City Comptroller
121 North LaSalle Street
Chicago, llhnois 60602
Attention: City Comptroller
Telephone: (312) 744-7106
Facsimile: (312) 742-6544
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[ to the Funding Lender:

Prior to the Conversion Date
With a copy to:

Following the Conversion Date
With a copy to:

and a copy of any notices of
default sent to:

Citthbank. N A.

388 Greenwich Street, Trading 6th Floor

New York, New York 10013

Atention: Transaction and Asset Management
Group

Re: Lake Park Crescent

Deal 1D No.: 6000542

Facsimile: (212) 723-8209

and

Citibank, N.A.

325 East Hilicrest Drive, Suite 160
Thousand Oaks, California 91360

Attention: Operations General Partner/Asset
Re: [.ake Crescent Park

Deal ID No.: 6000542

Facsimile: (805) 557-0924

Citibank, N.A.

388 Greenwich Street, Trading 6th Floor
New York, New York 10013

Attention: Account Specialist

Re: Lake Park Crescent

Deal ID No.: 6000542

Facsimile: (212) 723-8209

Citibank, N.A.

c/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300

Ambler, Pennsylvania 19002

Attention: Client Relations General Partner

Re: Lake Park Crescent

Deal ID No.: 6000542

Facsimile: (215) 328-0305

Citibank, N.A.

388 Greenwich Street. 17" Floor
New York, New York 10013
Attention: General Counsel’s Office
Re: Lake Park Crescent

Deal 11D No.: 6000542

[Facsimile: (646)291-3754
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Any party may change such party’s address for the notice or demands required under this
Borrower Loan Agreement by providing written notice of such change of address 1o the other
parties as provided herein.

Section 10.2  Brokers and Financial Advisors. The Borrower represents that it has
dealt with no financial advisors, brokers, underwriters, placement agents, agents or hinders mn
connection with the Borrower Loan, other than those disclosed to the Funding Lender and whose
fees shall be paid by the Borrower pursuant to scparate agreements. The Borrower and the
FFunding Lender shall indemnity and hold the other harmless from and against any and all claims.
liabilities, costs and expenscs of any kind in any way relating to or arising trom a claim by any
Person that such Person acted on behalf of the indemnifying party in connection with the
transactions contemplated herein. The provisions of this Section 10.2 shall survive the expiration
and termination of this Borrower Loan Agreement and the repayment of the Borrower Payment
Obligations.

Section 10.3 Survival. This Borrower Loan Agreement and all covenants, agreements,
representations and warranties made herein and in the certificates delivered pursuant hereto shall
survive the making by the Governmental Lender of the Borrower Loan and the execution and
delivery to the Governmental Lender of the Borrower Notes and the assignment of the Borrower
Notes to the Funding Lender, and shall continue in full force and effect so long as all or any of
the Borrower Payment Obligations is unpaid. All the Borrower’s covenants and agreements in
this Borrower Loan Agreement shall inure to the benefit of the respective legal representatives,
successors and assigns of the Governmental Lender, the Funding Lender and the Scrvicer.

Section 10.4 Preferences. The Governmental Lender shall have the continuing and
cxclusive right to apply or reverse and reapply any and all payments by the Borrower to any
portion of the Borrower Payment Obligations. To the extent thc Borrower makes a payment to
the Governmental Lender or the Servicer, or the Governmental Lender or the Scrvicer receives
proceeds of any collateral, which is in whole or part subsequently invalidated, declared to be
fraudulent or preferential, set aside or required to be repaid to a trustee, receiver or any other
party under any bankruptcy law, state or tederal law, common law or equitable cause, then, to the
extent of such payment or proceeds received, the Borrower Payment Obligations or part thereof
intended to be satisfied shall be revived and continue in full force and effect, as if such payment
or proceeds had not been received by the Governmental Lender or the Servicer.

Section 10.5 Waiver of Notice. The Borrower shall not be entitled to any notices of
any nature whatsoever from the Funding Lender or the Servicer except with respect to matters
for which this Borrower Loan Agreement or any other Borrower Loan Document specitically
and expressly provides for the giving of notice by the Funding Lender or the Servicer, as the case
may be, to the Borrower and except with respect to matters for which the Borrower is not.
pursuant to applicable Legal Requirements, permitted to waive the giving of notice. The
Borrower expressly watves the right to receive any notice {rom the Funding Lender or the
Servicer, as the case may be, with respect to any matter for which no Borrower Loan Document
specifically and expressly provides for the giving of notice by the Funding lender or the
Servicer to the Borrower.




Section 10.6  Offsets, Counterclaims and Defenses. The Borrower waives the right 1o
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding brought
against it by the Funding Lender or the Servicer with respect to a Borrower Loan Payment. Any
assignee ol Funding Lender’s interest in and to the Borrower Loan Documents or the Funding
Loan Documents shall take the same free and clear ol all offsets, counterclaims or defenses that
are unrelated to the Borrower Loan Documents or the Funding Loan Documents which the
Borrower may otherwise have against any assignor of such documents, and no such unrelated
offset, counterclaim or defense shall be interposed or asserted by the Borrower in any action or
proceeding brought by any such assignee upon such documents, and any such right to interpose
or assert any such unrelated olfset, counterclaim or defense in any such action or proceeding is
expressly waived by the Borrower.

Section 10.7 Publicity. The Funding Lender and the Servicer (and any Affiliates of
either party) shall have the right to issue press releases, advertisements and other promotional
materials describing the [Funding Lender’s or the Servicer’s participation in the making of the
Borrower Loan or the Borrower Loan’s inclusion in any Secondary Market Transaction
cffectuated by the Funding Lender or the Servicer or one of its or their Affiliates. All news
releases, publicity or advertising by the Borrower or Borrower Affiliates through any media
intended to reach the general public, which refers to the Borrower l.oan Documents or the
Funding Loan Documents, the Borrower Loan, the Funding Lender or the Servicer in a
Secondary Market Transaction, shall be subject to the prior Written Consent of the Funding
Lender or the Servicer, as applicable.

Section 10.8 Construction of Documents. The parties hereto acknowledge that they
were represented by counsel in connection with the negotiation and drafting of the Borrower
Loan Documents and the Funding Loan Documents and that the Borrower Loan Documents and
the Funding Loan Documents shall not be subject to the principle of construing their meaning
against the party that drafied them.

Scction 10.9 No Third Party Beneficiaries. The Borrower Loan Documents and the
Funding Loan Documents are solely for the benefit of the Governmental Lender, the Funding
Lender, the Servicer and the Borrower and, with respect to Sections 9.1.3 and 9.1.4, the
Underwriter Group, and nothing contained in any Borrower Loan Document shall be decmed to
confer upon anyone other than the Governmental Lender, the Funding Lender, the Servicer, and
the Borrower any right to insist upon or to enforce the performance or observance of any of the
obligations contained therein.

Section 10.10 Assignment. The Borrower Loan, the Security Instrument, the Borrower
[.oan Documents and the I‘unding Loan Documents and all Funding Lender’s rights, title,
obligations and interests therein may be assigned by the [Funding Lender, at any time in its sole
discretion, whether by operation of law (pursuant to a merger or other successor in interest) or
otherwise. Upon such assignment, all references to Funding Lender in this Borrower Loan
Agrecment and in any Borrower Loan Document shall be deemed to refer to such assignee or
successor in interest and such assignee or successor in interest shall thercafter stand in the place
of the Funding Lender. Borrower shall accord full recognition to any such assignment. and all
rights and remedics of Funding Lender in connection with the interest so assigned shall be as
fully enforceable by such assignee as they were by Funding Lender hefore such assicnment. In
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connection with any proposed assignment. Funding Lender may disclose to the proposed
assignee any information that Borrower has delivered, or caused to be delivered. to Funding
Lender with reference to the Borrower. the General Partner, the Guarantor or any Borrower
Affiliate, or the Project, including information that Borrower is required to deliver to Funding
Lender pursuant to this Borrower Loan Agreement, provided that such proposed assignee agrees
to treat such information as confidential. The Borrower may not assign its rights, interests or
obligations under this Borrower Loan Agreement or under any of the Borrower Loan Documents
or Funding Loan Documents, or Borrower’s interest in any moneys 1o be disbursed or advanced
hercunder, except only as may be expressly permitted by this Borrower Loan Agrecement.

Section 10.11 [Intentionally Omitted].

Section 10.12 Governmental Lender, Funding Lender and Servicer Not in Control;
No Partnership. None of the covenants or other provisions contained in this Borrower Loan
Agreement shall, or shall be deemed to, give the Governmental Lender, the Funding Lender or
the Servicer the right or power to exercisc control over the affairs or management of the
Borrower, the power of the Governmental Lender, the Funding Lender and the Servicer being
limited to the rights to exercise the remedies referred to in the Borrower Loan Documents and
the Funding Loan Documents. The relationship between the Borrower and the Governmental
Lender, the Funding Lender and the Servicer is, and at all times shall remain, solely that of
debtor and creditor. No covenant or provision of the Borrower Loan Documents or the Funding
Loan Documents is intended, nor shall it be deemed or construed, to create a partnership, joint
venture, agency or common interest in profits or income between the Borrower and the
Governmental Lender, the Funding Lender or the Servicer or to create an equity interest in the
Project in the Governmental Lender, the [Funding Lender or the Scrvicer. Neither the
Governmental Lender, the Funding Lender nor the Servicer undertakes or assumes any
responsibility or duty to the Borrower or to any other person with respect to the Project or the
Borrower Loan, except as expressly provided in the Borrower Loan Documents or the Funding
Loan Documents; and notwithstanding any other provision of the Borrower Loan Documents and
the Funding Loan Documents: (1) the Governmental Lender, the Funding Lender and the
Servicer are not, and shall not be construed as, a partner, joint venturer, alter ego, manager,
controlling person or other business associate or participant of any kind of the Borrower or its
stockholders, members, or partners and the Governmental Lender, the Funding Lender and the
Servicer do not intend to ever assume such status; (2) the Governmental Lender, the Funding
Lender and the Servicer shall in no event be liable for any the Borrower Payment Obligations,
expenses or losses incurred or sustained by the Borrower; and (3) the Governmental Lender, the
Funding Lender and the Servicer shall not be deemed responsible for or a participant in any acts,
omissions or decisions of the Borrower, the Borrower Controlling Entities or its stockholders,
members, or partners. The Governmental Lender, the Funding Lender, the Servicer and the
Borrower disclaim any intention to create any partnership, joint venture, agency or common
interest in profits or income between the Governmental Lender, the Funding L.ender, the Servicer
and the Borrower, or to create an equity interest in the Project in the Funding Lender or the
Servicer, or any sharing of Labilities, losses, costs or expenses.

Section 10.13 Release. The Borrower acknowledges that 1t is executing this Borrower

Loan Agreement and cach of the Borrower Loan Documients and the unding Loan Documents
to which 1t 1s a party as its own voluntary act free [rom duress and undue intlucence.
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Section 10.14 Term of Borrower Loan Agreement. This Borrower Loan Agreement
shall be in full force and cflfect until all payment oblications of the Borrower hereunder have
been paid n full and the Borrower Loan and the Funding Loan have been retired or the payment
thereof has been provided for; except that on and after pavment in full of the Borrower Notcs,
this Borrower Loan Agreecment shall be terminated. without further action by the parties to this
Borrower Loan Agreement; provided, however, that the obligations of the Borrower under
Sections 5.11 (Governmental Lender’s Fees), 3.14 (Expenses), 5.15 (Indemnity), 9.1.3, 9.1.4.
9.1.5,9.1.6 and 10.15 (Reimbursement of Expenses) hereof, as well as under Section 5.7 of the
Construction [Funding Agreement, shall survive the termination of this Borrower Loan
Agreement.

Section 10.15 Reimbursement of Expenses. 1f, upon or after the occurrence of any
Event of Default or Potential Default, the Governmental Lender, the Funding Lender or the
Servicer shall employ attorneys or incur other expenses for the enforcement of performance or
observance of any obligation or agreement on the part of the Borrower contained herein, the
Borrower will on demand therefor reimburse the Governmental Lender, the Funding Lender and
the Servicer for fees of such attorneys and such other expenses so incurred.

The Borrower’s obligation to pay the amounts required to be paid under this Section
10.15 shall be subordinate to its obligations to make payments under the Borrower Note.

Section 10.16 Permitted Contests. Notwithstanding anything to the contrary containced
in this Borrower Loan Agreement, Borrower shall have the right to contest or object in good
faith to any claim, demand, levy or assessment (other than in respect of Debt or Contractual
Obligations of Borrower under any Borrower Loan Document or Related Document) by
appropriate legal proceedings that are not prejudicial to Funding Lender’s rights, but this shall
not be deemed or construed as in any way relieving, modifying or providing any extension of
time with respect to Borrower’s covenant to pay and comply with any such claim, demand, levy
or assessment, unless Borrower shall have given prior Written Notice to the Governmcntal
Lender and the Funding Lender of Borrower’s intent to so contest or object thereto, and unless
(1) Borrower has, in the Governmental Lender’s and the Funding Lender’s judgment, a
reasonable basis for such contest, (ii) Borrower pays when due any portion of the claim, demand,
levy or assessment to which Borrower does not object, (ii1) Borrower demonstrates to Funding
Lender’s satisfaction that such legal proceedings shall conclusively operate to prevent
enforcement prior to final determination of such proceedings, (iv) Borrower furnishes such bond,
surety, undertaking or other security in connection therewith as required by law, or as requested
by and satisfactory to Funding Lender, to stay such procceding, which bond, surety, undertaking
or other security shall be issued by a bonding company, insurer or surety company reasonably
satisfactory to FFunding Lender and shall be sufficient to cause the claim, demand, levy or
asscssment to be insured against by the Title Company or removed as a lien against the Project,
(v) Borrower at all times prosecutes the contest with due diligence. and (vi) Borrower pays,
promptly following a determination of the amount of such claim. demand, levy or assessment
duc and owing by Borrower, the amount so determined to be due and owing by Borrower. In the
event that Borrower does not make, promptly following a determination of the amount of such
claim, demand, levy or assessment due and owing by Borrower, any payment required to be
made pursuant to clause (vi) of the preceding sentence. an Event of Default shall have occurred.

81




and F'unding Lender may draw or reahize-upon anv bond or other sccurtty delivered to Funding
Lender in connection with the contest by Borrower. in order to make such payment.

Section 10.17 Funding Lender Approval of Instruments and  Parties. All
proccedings taken in accordance with transactions provided for herein, and all surveys,
Appraisals and documents required or contemplated by this Borrower [L.oan Agreement and the
persons responsible for the execution and preparation thereof, shall be satisfactory to and subject
to approval by Funding Lender. Funding Lender’s approval of any matter in connection with the
Project shall be for the sole purpose of protecting the security and rights of Funding Lender. No
such approval shall result in a waiver of any default of Borrower. In no event shall Funding
Lender’s approval be a representation of any kind with regard to the matter being approved.

Section 10.18 Funding Lender Determination of Facts. Funding Lender shall at all
times be free to establish independently, to its reasonable satisfaction, the existence or
nonexistence of any fact or facts, the existence or nonexistence of which is a condition of this
Borrower Loan Agreement.

Section 10.19 Calendar Months. With respect 1o any payment or obligation that is due
or required to be performed within a specified number of Calendar Months after a specified date,
such payment or obligation shall become due on the day in the fast of such specified number of
Calendar Months that corresponds numerically to the date so specified; provided, however, that
with respect to any obligation as to which such specified date is the 29th, 30th or 31st day of any
Calendar Month: if the Calendar Month in which such payment or obligation would otherwisc
become due does not have a numerically corresponding date, such obligation shall become due
on the first day of the next succeeding Calendar Month.

_ Section 10.20 Determinations by Lender. Except to the extent expressly set forth in
this Borrower Loan Agreement to the contrary, in any instance where the consent or approval of
the Governmental Lender and the Funding Lender may be given or is required, or where any
determination, judgment or decision is to be rendered by the Governmental Lender and the
Funding Lender under this Borrower Loan Agreement, the granting, withholding or denial of
such consent or approval and the rendering of such determination, judgment or decision shall be
made or exercised by the Governmental Lender and the Funding Lender, as applicable (or its
designated representative) at its sole and exclusive option and in its sole and absolute discretion.

Section 10.21 Governing Law. This Borrower Loan Agrecment shall be governed by
and enforced in accordance with the laws of the State, without giving cflect to the choice of law
principles of the State that would require the application of the laws of a jurisdiction other than
the State.

Scction 10.22 Consent to Jurisdiction and Venuwe. Borrower agrees that any
controversy arising under or in relation to this Borrower Loan Agreement shall be htigated
cxclusively in the State. The state and federal courts and authorities with jurisdiction in the State
shall have exclusive jurisdiction over all controversies which shall arise under or in relation to
this Borrower Loan Agreement. Borrower irrevocably consents o service. jurisdiction. and
venue of such courts for any such litigation and waives any other venue to which 1t might be
entitled by virtue of domicile, habitual residence or otherwise. However. nothing herein is
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intended to Iimit Beneficiary Parties” right to bring any suit. action or proceeding relating to
matters arising under this Borrower Loan Agreement against Borrower or any of Borrower’s
assets in any court of any other jurisdiction.

Section 10.23 Successors and Assigns.  This Borrower Loan Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective heirs, legal
representatives, successors, successors-in-interest and assigns, as appropriate. The terms used to
designate any of the parties herein shall be deemed 0 include the heirs, legal representatives,
successors, successors-in-interest and assigns, as appropriate, of such parties. References 1o a
“person” or “persons” shall be deemed to include individuals and entities.

Section 10.24 Severability.  The invalidity,” tllegality or unenforceability of any
provision of this Borrower Loan Agreement shall not affect the validity, legality or enforceability
of any other provision, and all other provisions shall remain in full force and effect.

Section 10.25 Entire Agrcement; Amendment and Waiver. This Borrower Loan
Agreement contains the complete and entire understanding of the parties with respect to the
matters covered. This Borrower Loan Agreement may not be amended, modified or changed, nor
shall any waiver of any provision hereof be effective, except by a written instrument signed by
the party against whom enforcement of the waiver, amendment, change, or modification is
sought, and then only to the extent set forth in that instrument. No specific waiver of any of thc
terms of this Borrower Loan Agreement shall be considered as a general waiver. Without
limiting the gencrality of the foregoing, no Disbursement shall constitute a waiver of any
conditions to the Governmental Lender’s or the Funding Lender’s obligation to make further
Disbursements nor, in the event Borrower is unable to satisfy any such conditions, shall any such
waiver have the effect of precluding the Governmental Lender or the Funding Lender from
thereafter declaring such inability to constitute a Potential Default or Event of Default under this
Borrower Loan Agreement.

Section 10.26 Counterparts. This Borrower Loan Agreement may be executed in
multiple counterparts, each of which shall constitute an original document and all of which
together shall constitute one agreement.

Section 10.27 Captions. The captions of the sections of this Borrower Loan Agreement
arc for convenience only and shall be disregarded in construing this Borrower Loan Agreement.

Section 10.28 Servicer. Borrower acknowledges and agrees that, pursuant to the terms
of Section 39 of the Security Instrument: (a) from time to time. the Governmental Lender or the
Funding Lender may appoint a servicer to collect payments. escrows and deposits, to give and to
receive notices under the Borrower Notes. this Borrower Loan Agrcement or the other Borrower
Loan Documents, and to otherwise service the Borrower Loan and (b) unless Borrower receives
Written Notice from the Governmental Lender or the Funding Lender to the contrary. any action
or right which shall or may be taken or exercised by the Governmental Lender or the Funding
Lender may be taken or exercised by such servicer with the same force and effect.




Section 10.29 Benceficiary Parties as Third Party Beneficiary.  Each ol the
Beneficiary Parties shall be a third party beneficiary of this Borrower Loan Agreement for all
purposes.

Section 10.30 Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED
UNDER APPLICABLE LAW, EACH OF THE BORROWLER AND THE BENEFICIARY PARTIES (A)
COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUL
ARISING OUT OF THIS BORROWER LOAN AGREEMLUNT OR THE RELATIONSHIP BETWEEN THLE
PARTIES THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGIHT TO TRIAL BY
JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW
OR IN THE FUTURE. THIS WAIVER OF RIGHYT TO TRIAL BY JURY IS SEPARATELY GIVEN BY
EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL

"COUNSEL.

Section 10.31 Time of the Essence. Time is of the essence with respect to this
Borrower Loan Agreement.

Section 10.32 [Reserved].

Section 10.33 Reference Date. This Borrower [oan Agreement is dated for reference
purposes only as of the first day of _, 2021, and will not be effective and
binding on the parties hereto unless and until the Closing Date (as defined herein) occurs.

ARTICLE X1
LIMITATIONS ON LIABILITY

Section 11.1 Limitation on Liability. Notwithstanding anything to the contrary
herein, the liability of the Borrower hereunder and under the other Borrower Loan Documents
and the Funding Loan Documents shall be limited to the extent set forth in the Borrower Notes.

Section 11.2 Limitation on Liability of Governmental Lender. The Funding Loan,
and interest thereon, are special, limited obligations of the Governmental Lender, payable solely
from the Security pledged under the Funding Loan Agreement. The Funding Loan is not a
general indebtedness of the Governmental Lender or a charge against its general credit or the
general credit taxing powers of the State, the Governmental Lender, or any other political
subdivision thercof, and shall never give rise to any pecuniary liability of the Governmental
Lender, and neither the Governmental Lender, the State nor any other political subdivision
thereof shall be liable for the payments of principal and interest on the Funding Loan, and the
Funding Loan is payable from no other source. but are special, limited obligations of the
Governmental Lender, payable solely out of the security pledged hercunder and receipts of the
Governmental Lender derived pursuant 1o this Funding Loan Agreement (and not against any
money duc or to become due to the Governmental Lender pursuant to Unassigned Rights). No
holder of the IF'unding Loan or any interest therein has the right to compel any exercise of the
taxing power of the State, the Governmental Lender or any other political subdivision thereof to
pay the Funding Loan or the interest thercon.
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No recourse shall be had for the payment of the principal ofl premium. tf any. or the
interest on the Funding Loan or for any claim based thercon or any obligation, covenant or
agreement in the Funding Loan Agreement against any official of the Governmental Lender, or
any ofticial, officer, agent, employee or independent contractor of’ the Governmental Lender or
any person executing this Borrower lLoan Agreement. No covenant, stipulation, promisc,
agreement or obligation contained in this Borrower Loan Agreement or any other document
executed m connection herewith shall be deemed to be the covenant, stipulation, promise,
agrcement or obligation of any present or future official, officer, agent or employee of the
Governmental Lender in his or her individual capacity and ncither any official of the
Governmental Lender nor any officers exccuting this Borrower Loan Agrecment shall be hable
personally or be subject to any personal hability or accountability by reason of this Borrower
Loan Agreement.

Section 11.3  Waiver of Personal Liability. No member, officer, agent or employee of
the Governmental Lender or any director, officer, agent or employee of the Governmental
Lender shall be individually or personally liable for the payment of any principal (or prepayment
price) of or interest on the Governmental Lender Notes or any other sum hereunder or be subject
to any personal liability or accountability by reason of the execution and delivery of this
Borrower Loan Agrecement; but nothing herein contained shall relieve any such member,
director, officer, agent or employee from the performance of any official duty provided by law or
by this Borrower Loan Agreement.

Section 11.4 Limitation on Liability of Funding Lender’s Officers, Employecs, Ete.

(a) Borrower assumes all risks of the acts or omissions of the Governmental
Lender and the IF'unding Lender, provided. however, this assumption is not intended to,
and shall not, preclude Borrower from pursuing such rights and remedics as it may have
against the Governmental Lender and the Funding Lender under any other agreement
unrelated to the Project. None of Governmental Lender and the Funding Lender, nor the
other Beneficiary Parties or their respective officers, directors, employces or agents shall
be liable or responsible for (i) any acts or omissions of the Governmental Lender and the
Funding Lender; or (ii) the validity, sufficiency or genuineness of any documents, or
cndorsements, even 1f such documents should in fact prove to be in any or all respects
invalid, insufficient, fraudulent or forged, provided that the Funding Lender and the
Governmental Lender shall not be exculpated from their own gross negligence or willful
misconduct. In furtherance and not in himitation of the foregoing, the Governmental
Lender and the Funding Lender may accept documents that appear on their face to be in
order, without responsibility for further investigation, regardless ol any notice or
information to the contrary, unless acceptance in light of such notice or information
constitutes gross negligence or willful misconduct on the part of the Governmental
Lender and the Funding Lender.

(b) None of the Governmental lender, the Funding Lender. the other
Beneficiary Partics or any of their respective officers. directors, employvees or agents shall
be liable to any contractor, subcontractor. supplier. laborer. architect. engineer or any




other party for scervices performed or matertals supplied in connection with the Project.
The Governmental Lender and the Funding lender shall not be lable for any debts or
claims aceruing in favor of any such parties agaimst Borrower or others or against the
Project. Borrower is not and shall not be an agent of the Governmental Lender and the
Funding Lender for any purpose. Neither the Governmental Lender nor the Funding
Lender is a joint venture partner with Borrower m any manner whatsoever. Prior 1o
default by Borrower under this Borrower Loan Agreement and the exercise of remedies
granted herein, the Governmental l.ender and the Funding Lender shall not be deemed to
be in privity of contract with any contractor or provider of services to the Project, nor
shall any payment of funds directly to a contractor, subcontractor or provider of services
be deemed to create any third party benefliciary status or rccognition of same by the
Governmental Lender and the Funding Lender. Approvals granted by the Governmental
Lender and the Funding Lender for any matters covered under this Borrower Loan
Agreement shall be narrowly construed to cover only the parties and facts identified in
any written approval or, if not in writing, such approvals shall be solely for the benefit of
Borrower.

(c) Any obligation or liability whatsoever of the Governmental Lender and
the Funding Lender that may arise at any time under this Borrower Loan Agrecment or
any other Borrower Loan Document shall be satisfied, if at all, out of the Funding
Lender’s assets only. No such obligation or liability shall be personally binding upon, nor
shall resort for the enforcement thereof be had to, the Project or any of the Governmental
Lender’s or the Funding Lender’s sharcholders (if any), directors, officers, employees or
agents, regardless of whether such obligation or liability is in the nature of contract, tort
or otherwise.

Scction 11.5 Delivery of Reports, Etc. The delivery of reports, information and
documents to the Governmental Lender and the Funding Lender as provided herein is for ;
informational purposes only and the Governmental Lender’s and the Funding Lender’s receipt of
such shall not constitute constructive knowledge o} any information contained therein or
determinable from information contained therein. The Governmental Lender and the Funding
Lender shall have no duties or responsibilities except those that are specifically set forth herein,
and no other duties or obligations shall be implied in this Borrower [.oan Agreement against the
Governmental Lender and the [Funding Lender.

[Remainder of Page Intentionally Left Blank]

86



IN WITNESS WHEREOF. the undersigned has duly executed and dehivered this
Borrower Loan Agreement or caused this Borrower Loan Agreement to be duly executed and
delivered by 1ts authorized representative as of the date first set forth above. The undersigned
intends that this instrument shall be deemed to be signed and delivered as a sealed instrument.

BORROWER:

STANDARD LLPC VENTURE LP , an Illinois limited
partnership

By: Standard LPC Manager LLC,

a Delaware limited liability company
its General Partner

By:
Name:_
Title:

[Signature Page to Borrower Loan Agrecment]



[SEAL]

Attest:

By:

GOVERNMENTAL LENDER:

Ciry or CHICAGO

By: _

Name:  Jenaie Huang Bennett
Title:  Chief Financial Officer

Name:
Title:

Andrea M. Valencia

City Clerk

[Signature Page to Borrower Loan Agreement]|



Agreed 1o and Acknowledged by:
[FUNDING LLENDER:

CITIBANK, N.A.

By:

Kathy Millhousc
Vice President

i
!

[Signature Page to Borrower Loan Agreement]|
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Exhibit D
Regulatory Agreement

[See attached]
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Recording Requested By and
When Recorded Send to:

BurgherGray LLP

River Point, 444 West Lake Street, Sutte 1700
Chicago, Illinois 60606

Attention: Charles D. Katz

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

by and between

STANDARD LPC VENTURE, LP,
an [llinois limited partnership

and

CITY OF CHICAGO,
a municipality and home rule unit of government duly organized
and validly existing under the Constitution and the laws
of the State of 1Ninois

Dated as of 1,2021
Relating to

City of Chicago
Multi-Family Housing Revenue Note
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REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

This Regulatory Agreement and Declaration of Restrictive Covenants (this “Agreement’)
isentered into as of 1.2021. by and between the City of Chicago, a municipality and home
rule unit of local government duly organized and validly existing under the Constitution and laws
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of the State of Ithnots (the “Issuer™). and Standard LPC Vemure LP, an Hlinois limited partnership
(the “Borrower™).

WITNESSETH:

WIEREAS, pursuant to a Funding Loan Agreement, dated as o 1. 2021 (the
“Funding Loan Agreement”) between the Issuer and Cittbank, N A. (the “Funding Lender™) and
an ordinance adopted by the Issucron . 2021 (the “Note Ordinance™). the Funding Lender
will advance funds (the “Funding Loan™) in an aggregate principal amount not to exceed
~ Dollars($__ )and the Issuer will execute and deliver two promissory notes
identified as (1) City of Chicago Multi-Family Mortgage Revenue Note (Lake Park Crescent
Apartments), Series 2021A (the “Series 2021A Governmental Lender Note™), and (it) City of
Chicago Multi-Family Mortgage Revenue Note (Lake Park Crescent Apartments), Series 20218
(the “Serics 2021B Governmental lLender Note” and, together with the Series 2021A
Governmental Lender Note, the “Governmental Lender Notes”) evidencing the obligation to repay
the Funding Loan; and

WHEREAS, the ['unding Loan and the Governmental Lender Notes, together with interest
thereon (the “Obligations™), shall be limited obligations of the City secured under the Funding
Loan Agreement for the benefit of the Funding Lender, and will be payable {rom the loan payments
received by the City pursuant to a borrower loan agrcement (the “Borrower Loan Agreement”)
between the City and the Borrower, pursuant to which the City will loan the proceeds of the
Funding Loan to the Borrower (the “Borrower Loan”) the proceeds of which will be used by the
Borrower to finance the acquisition, construction and equipping of a “qualified residential rental
project” within the meaning of Section 142 of the Internal Revenue Code of 1986, as amended (the
“Code™) located in Chicago, Ilinois (the “Residential Project™) on the real property described on
Exhibit A attached hereto; and

WHEREAS, in order to assure the Issuer and the owners of the Obligations that interest
on the Obligations will be excluded from gross income for federal income tax purposes under the
Code, and to further the public purposes of the Issuer, certain restrictions on the use and occupancy
of the Residential Project under the Code must be established;

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinalter
set forth, and of other valuable consideration. the Borrower and the Issuer agree as follows:

Section 1. Term of Restrictions.

(a) Occupancy Restrictions. With respect to the Residential Project, the term
of the Occupancy Restrictions set forth in Section 3 hereof shall commence on the later of the first
day on which at least ten percent (10%) of the units in the Residential Project are first occupied or
the issuc date of the Obligations, and shall end on the latest of (1) the date which is fitieen (15)
years alter the date on which at least filty percent (30%) of the units in the Residential Project are
first occupied; (1) the first date on which no tax-exempt obligation (including any refunding
obligation) issued and/or executed and delivered with respect to the Residential Project in
connection with the Obligations 1s outstanding: or (i11) the date on which any project based housing
assistance provided with respect to the Residential Project under Section 8 ol the United States
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Housing Act of 1937, as amended. terminates (which period is hereinafter referred to. with respect
to the Residential Project. as the ~Qualified Project Period™ for the Residential Project).

(b) Rental Restricuons.  The Rental Restrictions set forth in Section 4 hereol shall
remain in effect during the Qualified Project Pertod set forth in paragraph (a) of this Section 1.

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set forth
in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hereof, shall cease to apply
to the Residential Project in the event of involuntary noncompliance caused by fire, seizure,
requisition, foreclosure, transfer ol title by deed in licu of foreclosure, change in federal law or an
action of a federal agency after the date of delivery of the Obligations, which prevents the Issuer
from enforcing the Occupancy Restrictions and the Rental Restrictions, or condemnation or similar
event, but only if, within a reasonable time period, (i) the portion of the Obligations allocable to
the Residential Project (as determined by a firm of nationally recognized bond counsel acceptable
to the Issuer) is promptly retired, or amounts received as a consequence of such event are used to
provide a new project which meets all of the requirements of this Agreement, which new project
is subject to new restrictions substantially equivalent to those contained in this Agreement, and
which is substituted in place of the Residential Project by amendment of this Agreement; and (it)
an opinion from nationally recognized bond counsel (acceptable to the Issuer) is received to the
effect that noncompliance with the Occupancy Restrictions and the Rental Restrictions as a result
of such involuntary loss or substantial destruction resulting from an unforcseen event will not
adverscly affect the exclusion from the gross income of the owners thereof for purposes of fedcral
income taxation of the intercst on the Obligations; provided, however, that the preceding
provisions of this paragraph shall cease to apply in the case of such involuntary noncompliance
caused by foreclosure, transfer of title by deed in licu of foreclosure or similar event if at any time

during the Qualified Project Period subsequent to such event the Borrower or any Related Party -

(as defined in Section 147(a)(2) of the Code) obtains an ownership interest in the Residential
Project for fcderal income tax purposes.

(d) Termination. This Agreement shall terminate upon the earliest of (i) termination
of the Occupancy Restrictions and the Rental Restrictions, as provided in paragraphs (a) and (b)
of this Section 1; or (i1) delivery to the Issuer and the Borrower of an opinion of nationally
recognized bond counsel (acceptable to the Issuer) to the eftfect that continued compliance with
the Rental Restrictions and Occupancy Restrictions on the Residential Project is not required in

order for interest on the Obligations to remain excludible from gross income of the owners thereof

for federal income tax purposes.

(e) Certification. Upon termination of this Agreement, in whole or in part, the
Borrower and the Issuer shall exccute and the parties shall cause to be recorded (at the Borrower’s
expensc), in all offices in which this Agreement was recorded, a certificate of termination,
specifying which of the restrictions contained hercin has terminated, and the portion of the
Residential Project to which such termination relates.

Section 2. Project Restrictions. The Borrower represents. warrants and covenants as
follows:
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(a) The Borrower has reviewed the provisions of the Code. the Treasury Regulations
thereunder (the “Regulations™) and Internal Revenue  Service rulings,  procedures  and
pronouncements applicable (o this Agreement (including. without limitation. Section 142(d) of the
Code, Section 1.103-8(b) of the Regulations and IRS Revenue Procedure 2004-39. 2004-29 IRB
49) with its counsel and understands said provisions.

(b) The Residential Project is being constructed, acquired, and developed for the
purpose of providing a “qualified residential rental project” (within the meaning of Section 142(d)
of the Code) and will, during the term of the Rental Restrictions and Occupancy Restrictions
hereunder, continue to constitute a “qualiticd residential rental project”™ under Section 142(d) of
the Code and any Regulations herctofore or hercalter promulgated thercunder and applicable
thereto.

(c) At least 95% of the Residential Project will consist of a “building or structure” (as
defined in Section 1.103-8(b)(8)(1v) of the Regulations), or several proximate buildings or
structures of similar construction, each containing one or more similarly constructed residential
units (as defined in Section 1.103-8(b)(8)(1) of the Regulations) located on a single tract ot land or
contiguous tracts of land (as defined in Section 1.103-8(b)(4)(i1)(b) of the Regulations), which will
be owned, for federal tax purposes, at all times by the same person, and financed pursuant to a
common plan (within the mcaning of Section 1.103-8(b)(4)(i1) of the Regulations), together with
functionally related and subordinate facilities (within the meaning of Section 1.103-8(b)(4)(iii) of
the Regulations). Each such building or structure (or several proximate buildings or structures
comprising the Residential Project) shall contain five (5) or more similarly constructed units.

(d) None of the residential units in the Residential Project will at any time be used on
a transient basis, nor will the Residential Project itself be used as a hotel, motel, dormitory,
fraternity or sorority house, rooming house, hospital, nursing home, sanitarium, rest home or trailer
park or court for use on a transient basis.

(e) In no event will continual or frequent nursing, medical or psychiatric services be
made available at the Residential Project, within the meaning of Revenue Ruling 98-47, 1998-2
CIB 399, or any successor thereto.

(H All of the residential units in the Residential Project will be leased, rented, or
available tor lease or rental on a continuous basis to members of the general public (other than (i)
units for a resident manager or maintenance personnel, (ii) units which may be rented under the
Section 8 rental assistance demonstration program, which units (subject to the Section 8 rental
assistance demonstration program) shall be leased to eligible tenants in accordance with Section 8
requirements), and (iii) units which may be rented as “public housing” pursuant to Section 3(b)
and Section 9 of the United States Housing Act of 1937, as amended. which units (subject to the
Public Housing Program) shall be leased to cligible tenants in accordance with “public housing”
requirements subject, however, to the requirements of Section 3(a) hereof. [Lach Qualifying
Tenant (as heremafter defined) occupying a residential umit in the Residential Project shall be
required to execute a writlen Lease Agreement with a stated term ol not less than six (6) months
nor more than two (2) years.
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(2) Any functtonally related and subordinate facilities (¢.¢ . parking areas. swimming
pools, tennis courts, ctc.) which are financed by the Obligations and are included as part of the
Residential Project will be ot a character and size commensurate with the character and size of the
Residential Project, and will be made available 1o all tenants on an equal basis. Fees will only be
charged with respect to the use thereol if the charging of fecs is customary for the use of such
facilities at similar residential rental properties in the surrounding area and then only in amounts
commensurate with the fees being charged at similar residential rental properties within such area.
In any event, any fees charged will not be discriminatory or cxclusionary as to the Qualifying
Tenants (as defined in Section 3 hereof). No functionally related and subordinate facilitics will be
made available to persons other than tenants or their guests.

(h) Each residential unit in the Residential Project will contain separate and complete
facilities for living, sleeping, cating, cooking (including a refrigerator, sink, oven and range top,
to the extent required by the Regulations) and sanitation for a single person or family.

(1) No portion of the Residential Project will be used to provide any heaith club facility,
any facility primarily used for gambling, or any store, the principal business of which is the sale
of alcoholic beverages for consumption off premises, in violation of Section 147(¢e) of the Code.

Section 3. Occupancy Restrictions.  The Borrower represents, warrants and
covenants as follows:

(a) Pursuant to the election of the Issuer and the Borrower in accordance with the
provisions of Section 142(d)(1)(B) of the Code, at all times during the Qualified Project Period at
least forty percent (40%) of the completed residential units in the Residential Project shall be
continuously occupied (or treated as occupied as provided herein) or held available for occupancy
by Qualifying Tenants as herein defined. For purposes of this Agreement, “Qualifying Tenants”
mcans, subject to Scction 3(d) hereof, individuals or families whose aggregate adjusted incomes
do not exceed sixty percent (60%) of the applicable median gross income (adjusted for family size)
for the area in which the Residential Project is located, as such income and arca median gross
income are determined by the Secretary of the United States Treasury in a manner consistent with
determinations of income and area median gross income under Section 8 of the United States
Housing Act of 1937, as amended (or, if such program is terminated, under such program as in
effect immediately before such termination).

(b) Prior to the commencement of occupancy of any unit to be occupied by a
Qualifying Tenant, the prospective tenant’s cligibility shall be established by execution and
delivery by such prospective tenant of an Income Computation and Certification in the form
attached hereto as Exhibit B (the “Income Certification™) evidencing that the aggregate adjusted
income of such prospective tenant does not exceed the applicable income limit. In addition, such
prospective tenant shall be required to provide whatever other information, documents or
certifications are reasonably deemed necessary by the Borrower or the Issuer to substantiate the
Income Certification.

() Not less frequently than annually. the Borrower shall determine whether the current
aggregate adjusted income of the enant(s) occupying any unit being treated by the Borrower as
occupied by a Qualifying Tenant exceeds the applicable income limit. For such purpose the
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Borrower shall require each such tenant to execute and deliver to the Borrower the Income
Certification attached hereto as Exhibit B.

() Any unit vacated by a Qualifying Tenant shall be treated as continuing to be
occupicd by such Qualifying Tenant until reoccupied. Upon such unit being reoccupied, the
Borrower shall have thirty-once (31) days from such date to determine whether such unit is being
occupied by a Qualifying Tenant.

(e) [f an individual's or [amily’s income exceeds the applicable income himit as of any
date of determination, the income ol such individual or family shall be treated as continuing not to
excced the applicable limit; provided that the income of such individual or family did not exceed
the applicable income limit upon commencement of such tenant’s occupancy or as of any prior
income determination; and provided, further, that if any individual’s or family’s income as of the
most recent income determination exceeds one hundred forty percent (140%) of the applicable
income limit, such individual or family shall cease to qualify as a Qualifying Tenant if, prior to
the next income determination of such individual or family, any unit in the Residential Project of
comparable or smaller size to such individual’s or family’s unit is occupicd by any tenant other
than a Qualifying Tenant.

(D For purposes of satistying the requirement that 40% of the completed residential
units be occupied by Qualifying Tenants, the following principles shall apply: (i) upon the later
of the first day on which at least 10% of all of the residential units in the Residential Project are
occupied or the issue date of the Obligations, 40% of such units must be occupied by Qualifying
Tenants; and (ii) after 10% of the residential units in the Residential Project are occupied,
Qualifying Tenants must occupy residential units in the Residential Project in the number set forth
in Exhibit D hereto, and the Qualifying Tenants® occupancies must predate the non-Qualifying
Tenants™ occupancies.

(2) The lease agreement to be utilized by the Borrower in renting any residential units
in the Residential Project to a prospective Qualifying Tenant shall provide for termination of the
lease agreement and consent by such person to eviction following thirty (30) days’ notice, subject
to applicable provisions of [llinois law (including for such purpose all applicable home rule
ordinances), for any material misrepresentation made by such person with respect to the Income
Certification with the effect that such tenant is not a Qualifying Tenant.

(h) All Income Certifications will be maintained on file at the Residential Project (or
at an off-site storage location) so long as any Obligations are outstanding and for five (5) years
thereafter. with respect to each Qualifying Tenant who occupied a residential unit in the Residential
Project during the pertod the restrictions hereunder are applicable, and the Borrower will, promptly
upon receipt. {ile a copy thereot with the Issuer.

(1) On the first day of the Qualitied Project Period. on the fifteenth day of each May
during the term of this Agreement. and otherwise upon written request from the Issuer, the
Borrower will submit to the Issuer the “Certificate of Conunuing Program Compliance™ in the
form attached hereto as Exhibit C. executed by the Borrower.
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m The Borrower shall submit to the Secretary of the United States Treasury (at such
time and in such manner as the Secretary shall preseribe) an annual certification as to whether the
Residential Project continues to meet the requirements of Section 142(d) of the Code. [ailure to
comply with such requirement may subject the Borrower to the penalty provided in Section 6652(j)
of the Code. The Borrower shall submit a copy of each such annual certification to the Issuer.

Section 4. Rental Restrictions. The Borrower represents. warrants and covenants that
once available for occupancy. cach residential unit in the Residential Project will be rented or
available for rental on a continuous basis to members of the general public (other than (a) units for
a resident manager or maintenance personnel, (b) units which may be rented under the Section 8
rental assistance demonstration program, which units (subject to the Section 8 rental assistance
demonstration program) shall be leased to eligible tenants in accordance with Section §
requirements), (c) units which may be rented as “public housing” pursuant to Section 3(b) and
Section 9 of the United States Housing Act of 1937, as amended, which units (subject to the Public
Housing Program) shall be leased to cligible tenants in accordance with “public housing™
requirements subject, however, to the requirements of Section 3(a) hereof, and (d) units for
Qualifying Tenants as provided for in Section 3 hereof).

Section 5. Transfer Restrictions. The Borrower covenants and agrces that no
conveyance, transfer, assignment or any other disposition of title 1o the Residential Project (a
“Transfer”), shall be made prior to the termination of the Rental Restrictions and Occupancy
Restrictions hereunder, unless the transferee pursuant to the Transfer assumes in writing, in a form
reasonably acceptable to the Issuer, all of the executory duties and obligations hereundcr of the
Borrower, including this Section 5, and agrees to cause any subsequent transferee to assume such
dutics and obligations in the event of a subsequent Transfer by the transferee prior to the
termination of the Rental Restrictions and Occupancy Restrictions hercunder (the “Assumption
Agreement”). The Borrower shall deliver the form of Assumption Agreement to the Issuer at least
thirty (30) days prior to a proposed Transfer. This Section 5 shall not be deemed to restrict the
transfer of any partnership intcrests in the Borrower or a transfer by foreclosure or deed in lieu of
foreclosure, although no transfer shall relieve any transferee of the obligations imposed under this
Agrcement.

Section 6. Enforcement.

(a) The Borrower shall, upon at least 48 hours prior written notice and during
regular business hours, permit all duly authorized representatives of the Issuer to inspect any books
and records of the Borrower regarding the Residential Project and the incomes of Qualifying
Tenants which pertain to compliance with the provisions of this Agreement and Section 142(d) of
the Code and any Regulations heretofore or hereafter promulgated thercunder and applicable
thereto.

(b) In addition to the information provided for in Section 3(h) hereof, the Borrower
shall submit any other information. documents or certifications reasonably requested by the Issuer
which the Issuer deems reasonably necessary to substanuiate continumg comphiance with the
provisions of this Agreement and Section 142(d) of the Code and any Regulations heretofore or
hercafter promulgated thercunder and applicable thereto.
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(¢) The Issuer and the Borrower cach covenants that 1t will not take or permit to be
taken any action within its control that 1t knows would adversely alfect the exclusion of interest
on the Obligations from the gross mcome of the owners thereot for purposes of federal income
taxation pursuant to Section 103 of the Code. Moreover. the Issuer and the Borrower covenant to
take any lawful action within their control and as may be necessary, (in the opinion of nationally
recognized bond counsel acceptable to the Issuer) to comply fully with all applicable rules, rulings.
policies, procedures, regulations or other official statements promulgated or proposed by the
Department of the Treasury or the Internal Revenue Service from time to time pertaining (o
obligations issued and/or executed and delivered under Section 142(d) of the Code and altecting
the Residential Project.

(d) The Borrower covenants and agrees to inform the Issuer by written notice of any
violation of 1ts obligations hereunder within five (5) business days of first discovering any such
violation. If any such violation is not corrected to the satisfaction of the Issuer within the period
of time specified by the Issuer, which shall be (A) the lesser of (i) forty-five (45) days after the
effective date of any notice to or from the Borrower, or (ii) sixty (60) days from the date such
violation would have been discovered by the Borrower by the cxercise of reasonable diligence, or
(B) such longer period as is specified in an opinion of nationally rccognized bond counsel
(acceptable to the Issuer) as will not result in the loss of such exclusion of interest on the
Obligations, without further notice, the Issuer shall declare a default under this Agreement
effective on the date of such declaration of default, and the Issucr shall apply to any court, statc or
federal, for specific performance of this Agreement or an injunction against any violation of this
Agrecment, or any other remedies at law or in equity or any such other actions as shall be necessary
or desirable so as to correct noncompliance with this Agreement.

(e) The Borrower and the Issuer each acknowledges that the primary purpose (or
requiring compliance with the restrictions provided in this Agreement is to preserve the exclusion
of interest on the Obligations from gross income for purposes of federal income taxation, and that
the Issuer, on behalf of the owners of the Obligations, who are declared to be third-party
beneficiaries of this Agreement, shall be entitled for any breach of the provisions hereof, to all
remedies both at law and in equity in the event of any delault hercunder, which in the opinion of
the Issuer and nationally recognized bond counsel could adversely affect the exclusion of intercst
on the Obligations trom gross income for purposes of federal income taxation.

H In the enforcement of this Agreement, the Issuer may rely on any certificate
delivered by or on behalf of the Borrower or any tenant with respect to the Residential Project.

(2) Nothing in this Section shall preclude the Issuer from exercising any remedics they
might otherwise have, by contract, statute or otherwise. upon the occurrence of any violation
hereunder, which in the opinton of the Issuer and nationally recognized bond counsel could
adversely aftect the exclusion of interest on the Obligations from gross income for purposes of
(ederal income taxation.

Section 7. Covenants to Run with the Land. The Borrower hereby subjects the
Residential Project o the covenants. reservations and restrictions sct forth in this Agreement. The
Issuer and the Borrower hercby declare their express intent that the covenants. reservations and
restrictions set forth herein shall be deemed covenants. reservations and restrictions running with
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the land to the extent permitted by law, and shall pass o and be binding upon the Borrower’s
successors In title to the Residential Project throughout the term ol this Agreement.  Fach and
every contract, deed. mortgage. lease or other instrument hereafter executed covering or conveying
the Residential Project or any portion thereot or interest therein shall conclusively be held to have
becn executed, delivered and accepted subject to such covenants, reservations and restrictions,
regardless of whether such covenants, reservations and restrictions are set forth in such contract,
deed, mortgage, lease or other instrument.

Section 8. Recording. The Borrower shall cause this Agreement and all amendments
and supplements hereto to be recorded in the conveyance and real property records of Cook
County, Illinois, and in such other places as the Issuer may reasonably request. The Borrower
shall pay all fees and charges incurred in connection with any such recording.

Section 9. Cure. Notwithstanding anything to the contrary contained herein, the
Issuer hereby agrees that any partner of the Borrower shall be permitted to cure any cvent of default
arising under this Agrcement and Issuer shall, in its reasonable discretion, accept or reject such
cure on the same terms as if made by the Borrower.

Scction 10.  No_Conflict with Other Documents. Except as otherwise provided in
Section 11 hereof, the Borrower warrants and covenants that it has not and will not execute any
other agreement with provisions inconsistent or in conflict with the provisions hereof (except
documents that are subordinatc to the provisions hereof), and the Borrower agrees that the
requirements of this Agreement are paramount and controlling as to the rights and obligations
herein set forth, which supersede any other requirements in conflict herewith.

Section 1. Subordination to RAD Agreement. The Residential Project will be
cligible for Section 8 assistance under the U.S. Department of Housing and Urban Development’s
(“HUD”) Rental Assistance Demonstration (“RAD”) program. As a condition of the RAD
cligibility, the Borrower executed a Rental Assistance Demonstration Use Agreement dated and
recorded as of substantially even date herewith (the “RAD Use Agreement”) for the benefit of
HUD. The following provisions (collectively, the “Subordination™) shall apply:

(a) So long as the RAD Use Agreement, and all extensions thereto. are in effect, this
Agreement shall in all respects be subordinate in priority to the RAD Use Agreement.

(b) The Subordination of this Agreement extends to and continues in effect with respect’
to any futurc amendment, extension. renewal, or any other modification of the RAD Usc
Agreement or this Agrecment which have been approved by the Funding Lender in writing.

(c) In the event of conflict between/among this Agreement and the RAD Usc
Agreement. the RAD Use Agreement controls.

(d) The following amendments to this Agreement require the prior written consent of
HUD: Any amendment to any HUD-required provisions this Agreement. an increase in the interest
rate. an icrease of the total indebtedness. an acceleration of the amortization or pavment schedule,
and any changes that would preclude or impair a reasonable opportunity o cure any defaults by
the Borrower under this Agreement.
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(e) The Subordination will survive bankruptey and foreclosure.

() The Subordination may be signed in counterparts.
(2) The invalidity, in whole or in part. of any of the provisions set forth in the

Subordination, shall not affect or invalidate any remaining provisions.

(h) The subordination and every covenant hereof shall be binding upon the parties
hereto and their respective successors and assigns. This subordination shall not be modified or
amended except by a written instrument exccuted by all parties hereto and approved in writing by
HUD.

Section 12.  Interpretation. Any terms not defined in this Agreement shall have the
same meaning as terms detined in the Funding Loan Agreement, the Borrower Loan Agreement,
or Section 142(d) of the Code and any Regulations heretofore or hereafier promulgated thereunder
and applicable thereto.

Section 13.  Amendment. This Agreement may be amended by the parties hereto,
among other things, to reflect changes in Section 142(d) of the Code, the Regulations and any
revenue rulings or procedures promulgated thereunder, or in the interpretation thereof, subject to
an opinion of nationally recognized bond counscl that such amendment will not adversely affect
the exclusion of the interest on the Obligations from the gross income of the owners thereof for
purposes of federal income taxation.

Section 14.  Severability. The invalidity of any clause, part or provision of this
Agreement shall not affect the validity of the remaining portions thereof.

Section 15.  Notices. Any notice, demand or other communication required or permitted
hereunder shall be in writing and shall be deemed to have been given if and when personally
delivered and receipted for, or, if sent by private courier service or sent by overnight mail service,
shall be deemed to have been given if and when reccived (unless the addressee refuses to accept
delivery, in which case it shall be deemed to have been given when first presented to the addressec
for acceptance), or on the first day after being sent by telegram, or on the third day after being
deposited in United States registered or certified mail, postage prepaid. Any such notice, demand
or other communication shall be addressed to a party at its address sct forth below or to such other
address the party to receive such notice may have designated to all other partics by notice in
accordance herewith:

[f 10 the Issuer: City of Chicago
Department of Housing
121 North LaSalle Street. 10th Floor
Chicago, [llinois 60602
Attention: Commissioner. Department of Housing
Telephone: 312-744-4190
FFacsimile: 312-742-2271

and with a copy to City of Chicago
Office of Corporation Counsel
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121 North LaSalle Street. Room 600

Chicago. Hinois 60602

Attention: Finance and Economic Development Division

Telephone: 312-744-0200

FFacsimile: 312-742-0277 (refer to “Finance & Lcon.
Development Division™ on cover Sheet

and with a copy to: City of Chicago
Office of the City Comptroller’s Officer
121 North LaSalle Strect
Chicago, Hlinois 60602
Attention: City Comptroller
Telephone: 312-744-7106
Facsimile: 312-744-6544

If to the Borrower: Standard LPC Venture LP
401 North Michigan Avenue, Suite 1200
Chicago, IL 60611
Attention: Robert Kocrner

With a copy to: Standard LPC Venture [.P
1901 Avenue of the Stars, Suite 395
Los Angeles, CA 90067
Attention: Bradley C. Martinson

If to the Equity Investor: BI Lake Park Crescent, LLC
c/o Boston Financial Investment Management, LLP
101 Arch Street, 13" Floor
Boston, MA 02110
Attention: Asset Management (Lake Park Crescent)

With a copy to: Holland & Knight LLP
10 St. James Avenue, 11" Floor
Boston, MA 02116
Attention: Kristen M. Cassetta, Esq.

Citibank, N.A.
[t to the Funding Lender: 388 Greenwich Street, 8th Floor
New York, New York 10013
Attention: Transaction and Asset Management Group
Re: Lake Park Crescent
Deal 1D No.: 60000542

Facsimile: (212) 723-8209
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Prior to the Conversion Date, with a
copy to:

Following the Conversion Date.
with a copy to:

and a copy of any notices of default
sent to:

And

Citibank, N.A.

325 East Hillcrest Drive. Suite 160

Thousand Qaks, Calitornia 91360

Attention: Operations Manager/Asset Manager
Re: Lake Park Crescent

Deal ID No.: 60000542

Facsimile: (805) 557-0924

Citibank, N.A.

388 Greenwich Street, 8th I'loor
New York, New York 10013
Attention: Account Specialist
Re: Lake Park Crescent

Deal 1D No.: 60000542
FFacsimile: (212) 723-8209

Citibank, N.A.

c/o Berkadia Commercial Servicing Department
323 Norristown Road, Suite 300

Ambler, Pennsylvania 19002

Attention: Client Relations Manager

Re:

Deal ID No.:

Facsimile: (215) 328-0305

Citibank, N.A.

388 Greenwich Street

New York, New York 10013
Attention: General Counsel’s Oftice
Re:

Deal 1D No.:

Facsimile: (646)291-5754

Section 16.  Governing Law. This Agreement shall be construed in accordance with

and governed by the laws of the State of llinois, and where applicable. the laws of the United

States of America.

Section 17.  Counterparts. This Agreement may be executed n several counterparts,
cach of which shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF. the partics hereto have caused this Agreement to be signed and
scaled by their respective. duly authorized representatives. as ot the day and year {irst above

written.
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[SEAL ]

Atlest: CITY OF CHICAGO.
as Issuer

By: By:

Andrea M. Valencia. City Clerk Jennie Huang Bennett,
Chiefl Fmancial Officer

CONTINUATION OF SIGNATURE PAGE
REGULATORY AGREEMENT AND DECLLARATION OF RESTRICTIVE COVENANTS

Standard LPC Venturc LP, an lllinois limited
partnership

By: Standard L.LPC Manager LLC, a Delaware limited
liability corporation, its General Partner

By:

[ The remainder of this page is left intentionally blank.]
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STATLE OF ILLINOIS )

) 88:
COUNTY O COOK )
BEFORYE. ML. the undersigned authority, on this day personally appearcd ___.the

~ __of Standard LPC Manager LLC, a Delaware [imited lability company and the
General Partner of STANDARD LPC VENTURLE LP, an Illinois limited partnership (the
“Borrower™), known to me to be the person whose name is subscribed 1o the foregoing instrument,
and known to me to be an authorized representative ot said Borrower and acknowledged to me
that she executed the same for the purposes and consideration therein expressed and in the capacity
thercin stated, as the act and deed of said Borrower.

GIVEN UNDER MY HAND and seal of office, thisthe _ dayof 2021

By:
Notary Public in and for the State of Illinois

[SEAL]

My commission expires on:

STATE OF ILLINOIS )
) ss:
COUNTY OI COOK )

BEFORE ME, the undersigned authority, on this day personally appeared Jennie Huang
Bennett and Andrca M. Valencia, Chief 'inancial Officer and City Clerk, respectively, of the City
of Chicago, a municipality and home rule unit of local government duly organized and validly
existing under the Constitution and laws of the State of 1llinois (the “Issucr”), known to me to be
the persons whose names are subscribed to the foregoing instrument, and acknowlcdged to me that
cach executed the same for the purposes and consideration therein expressed and in the capacity
therein stated, as the act and deed of said Issuer.

GIVEN UNDLR MY HAND and scal of office, this the _ day of .20

By:
Notary Public in and for the State of Hlinois

|SEAL]

My commission expires on:
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EXHIBIT A

LEGAL DESCRIPTION

PERMANENT REAL ESTATE INDEX NUMBER:

COMMON ADDRESS: 1061 EAST 415" PLACE, CHICAGO, ILLINOIS
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EXHIBIT B
INCOME COMPUTATION AND CERTIFICATION

NOTE TO APARTMENT OWNER: This form 1s designed to assist you i computing Annual
Income in accordance with the method set forth in the Department of Housing and Urban
Development (“"HUD™) Regulations (24 CFR Part 5). You should make certain that this form is
at all times up to date with HUD Rcegulations. Al capitahized terms used herein shall have the
meanings set forth in the Regulatory Agreement and Declaration of Restricted Covenants, dated
as of July I, 2021, between Standard LPC Venture LP, an llinois limited partnership (the
“Borrower™), and the City of Chicago.

Re:  Lake Park Crescent Apartments
Chicago, lllinois

I/We, the undersigned, being first duly sworn, state that I/we have read and answered fully
and truthfully each of the following questions for all persons who are to occupy the unit in the
above apartment project for which application 1s made. Listed below are the names of all persons
who intend to reside in the unit:

I VO - T A PR N S SR
‘ Name of | Relationship to | Age Social Security | Place of
Members of the Head of Number } Employment
| Houschold _ |  Household | | S
[T mEab [T - N
SPOUSE |
———— ——— _— —_— —— __!_.______.__—_,___T
——— e A - _ e
| i i
e A I —— 4 - — :_ ——————e e — ]
S L S R
6. Total Anticipated Income. The total anticipated income, calculated in
accordance with this paragraph 6, of all persons listed above for the 12-month period beginning
the date that I/we plan to move into a unit (i.e., yis §
Included 1n the total anticipated income listed above are:
(a) the tull amount, before payroll deductions, of wages and salaries, overtime

pay, commissions. fees, tips and bonuses, and other compensation for personal services;

(b) the net income from operation of a business or profession or net income
from real or personal property (without deducting expenditures for business expansion or
amortization or capital indebtedness); an allowance for depreciation of capital assets used
in a business or profession may be deducted, based on straight line depreciation, as
provided in Internal Revenue Service regulations; include any withdrawal of cash or assets
from the operation of a business or profession. except 1o the extent the withdrawal is
reimbursement of cash or assets invested in the operation by the above persons:

(c) mterest and dividends (see 7{C) below):
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(d) the full amount of periodic payments received from social security,
annuities, insurance policies, retirement funds. pensions, disability or death benelits, and
other similar types of periodic receipts, including a lump sum payment for the delayed start
ol a periodic payment;

() pavments in licu of earnings, such as unemployment and disability
compensation, workmen’s compensation and severance pay;

(H the amount of any public welfare assistance payment: if the welfarc
assistance payment includes any amount specitically designated tfor shelter and utilitics
that 1s subject to adjustment by the welfare assistance agency in accordance with the actual
cost of shelter and utilities, the amount of welfare assistance income to be included as
income shall consist of:

(i) the amount of the allowance or grant exclusive of the amount
spectfically designated for shelter or utilities, plus

(i1) the maximum amount that the welfarc assistance agency could in
fact alow the family for shelter and utilities (if the family’s welfare assistance is
ratably reduced from the standard of need by applying a percentage, the amount
calculated under this paragraph 6(f)(1i) shall be the amount resulting from one
application of the percentage);

(2) periodic and determinable allowances, such as alimony and child support
payments, and regular contributions or gifts received from persons not residing in the
dwelling; and

(h) all regular pay, spccial pay and allowances of a member of the Armed
Forces.

Excluded from such anticipated total income are:

(a) income [rom employment of children (including foster children) under the
age of 18 years;

i
h
|
i
|

(b) payments received for the care of foster children or foster adults;
(¢) lump-sum additions to family assets, such as inheritances, insurance
payments (including payments under health and accident insurance and worker’s
compensation), capital gatns and settlement (or personal or property losses: .
(d) amounts rteceived by the family that are specifically for, or in

reimbursement of, the cost of medical expenses for any family member:

(e) income of a hve-m ade;

(H the full amount of student financial assistance paid directly to the student or
to the educational institution:
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() special pay 1o a family member serving in the Armed Forces who is exposed
to hostile tire:

(h) amounts received under training programs funded by the Department of
Housing and Urban Development ("HUD™):

(1) amounts received by a disabled person that are disrcgarded for a limited
time lor purposcs of Supplemental Security Income eligibility and benefits because they
are set aside for use under a Plan to Attain Self-Sufficiency (PASS);

() amounts received by a participant in other publicly assisted programs which
arc specifically for or in reimbursement of out-of-pocket expenses incurred (special
equipment, clothing, transportation, child care, etc.) and which are made solcly to allow
participation in a specific program;

X a resident service stipend in a modest amount (not to exceed $200 per
month) received by a resident for performing a service for the Borrower, on a part-time
basis, that enhances the quality of life in the Residential Project, including, but not limited
to, fire patrol, hall monitoring, lawn maintenance and resident initiatives coordination (no
resident may receive more than one stipend during the same period of time);

f)) compensation from state or local employment training programs and
training of a family member as restdent management staff, which compensation is received
under employment training programs (including training programs not affiliated with a
local government) with clearly defined goals and objectives, and which compensation is
excluded only for the period during which the family member participates in the
employment training program;

(m)  reparation payments paid by a foreign government pursuant to claims filed
under the laws of that government by persons who were persecuted during the Nazi era;

(n) carnings in excess of $480 for each full-time student, 18 years or older, but
cxcluding the head of household and spouse;

(0) adoption assistance payments in excess of $480 per adopted child;

(p) deferred pertodic payments of supplemental security income and social
sceurity benefits that are received in a lump sum payment,

(9) amounts received by the family in the form of refunds or rebates under state
or local law for property taxes paid on the dwelling unit;

(1) amounts paid by a state agency to a family with a developmentally disabled
family member living at home to offset the cost of services and equipment necded to keep
the developmentally disabled family member at home;

(s) temporary. nonrecurring or sporadic income (including gifts): and
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(V) amounts  specifically  excluded by any  other federal  statute  {rom
consideration as income for purposes of determining eligibility or benefits under a category
ol assistance programs that includes assistance under any program to which the exclusions
sct forth in 24 CFR 3.609(¢) apply.

7. Assets. (A) Do the persons whose income or contributions are inctuded in
Item 6 above:
(1) have savings, stocks. obligations, equity in rcal property or other

forms of capital investment (excluding the values of necessary items of personal
I . g
property such as furniture and automobiles, equity in HUD homeownership
programs, and interests in Indian trust land)? Yes ~  No.
(1) have they disposed of any assets (other than at a foreclosure or
bankruptcy sale) during the last two years at less than fair market value?
o

Yes No.
(B) [f the answer to (i) or (i) above is yes, does the combined total value of all
such assets owned or disposed of by all such persons total more than $5,0007 Yes
No.

(©) If the answer to (B) above is yes, state:
(1) the total value of all such assets: $ ,

(11) the amount of income expected to be derived from such asscts in the
[2-month period beginning on the date of initial occupancy of the unit that you
proposc torent: § , and

()  the amount of such income, if any, that was included in Item 6
above: $

8. Full-Time Students. (A) It ALL of the persons listed in column | above are
or will be full-time students* during five calendar months of this calendar year at an education
institution (other than a correspondence school) with regular faculty and students, answer the
questions (a) through (d) below; otherwise check here: NOT APPLICABILE

*A full-ime student is an individual who during each of the 5 calendar months
during the calendar year in which occupancy of the unit begins is a full-time student at an
educational organization which normally maintains a regular faculty and curriculum and normally
has a regularly enrolled body of students in attendance or an individual pursuing a full-time course
of institutional on-farm training under the supervision of an accredited agent of such an educational
organization or of a state or political subdivision thereol.

(a) [s any such person (other than nonresident aliens) married and filing a joint
federal income tax return?
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Yes No

(b) Is any such person receiving assistance under Title IV of the Social Security
Act (refating to Aid to Families with Dependent Children or AFDC)?

Yes No

(c) Is any such person enrolled in a job training program receiving, assistance
under the Job Training Partnership Act or under other similar Federal, State, or local laws?

Yes No
(d) Are such persons single parents and their children (not onc of whom is a

dependent of a person not residing in the unit)?
Yes  No

9. Relationship to Project Borrower. Neither myself nor any other occupant
of the unit [/we propose to rent is the owner of the rental housing project in which the unit is
located (hereinafter the “Borrower™), has any family relationship to the Borrower, or owns directly
or indirectly any intcrest in the Borrower. FFor purposes of this paragraph, indirect ownership by
an individual shall mean ownership by a family member; ownership by a corporation, partnership,
estate or trust in proportion to the ownership or beneficial interest in such corporation, partnership,
estate or trust held by the individual or a family member; and ownership, direct or indirect, by a
partner of the individual.

10. Reliance. This certificate ts made with the knowledge that it will be relied
upon by the Borrower to determine maximum income for eligibility to occupy the unit and is
relevant to the status under federal income tax law of the interest on obligations issued and/or
executed and delivered to provide {inancing for the apartment development for which application
1s being made. 1/We consent to the disclosure of such information to the issuer of such obligations,
the holders of such obligations, any trustee acting on their behalf and any authorized agent of the
Treasury Department or the Internal Revenue Service. [/We declare that all information sct forth
herein is true, correct and complete and based upon information I/we deem rcliable, and that the
statement of total anticipated income contained in paragraph 6 is rcasonable and based upon such
investigation as the undersigned decmed necessary.

1. F'urther Assistance.  I/'We will assist the Borrower in obtaining any
information or documents required to verify the statements made hercin, including, but not limited
to, either an income vetilication from my/our present employer(s) or copies of {ederal tax returns
for the immediately preceding two calendar years.

[Remainder of Page Intentionally Left Blank]
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12. Misrepresentation. 1/We acknowledge that [/we have been advised that the

making of anv misrepresentation or misstatement in this declaraton will constitute a material
breach of my/our agreement with the Borrower 10 lease the unit, and may entitle the Borrower to
prevent or terminate my/our occupancy of the unit by institution of an action {or ejection or other
appropriate proceedings.

I/We declare under penalty of perjury that the foregoing is true and correct.

Executed this _ dayof in . Hinois.
Applicant Applicant
Applicant Applicant

[Signaturce of all persons over the age of 17 years listed in number 2 above required. ]

SUBSCRIBED AND SWORN to before
me this day of .,

(NOTARY SEAL)

Notary Public in and for the State of

My Commission LExpires:

FOR COMPLETION BY APARTMENT OWNER ONLY:

1. Calculation of eligible income:
a. Enter amount entered for entire household in 6 above:
$
b. (N if the amount cntered in 7(C)(i) above is greater

than $5.000, enter the total amount entered in 7(C)(i1).
subtract from that {igure the amount entered in 7(C)(iti)

and enter the remaining balance ($_ DR
(2) multiply the amount entered in 7(C)(i) times the

current passbook savings rate as determined by HUD to
determine what the total annual carnings on the amount in
(O would be it nvested in passbook  savings
(S )osubtract from that gure the amount entered
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i 7(C)(in) and enter the remaining balance (§ )

and
(3) enter at right the greater of the amount calculated
under (1) or (2) above:
S
C. TOTAL ELIGIBLE INCOME (Line 1.a plus linc 1.b(3)):
2. The amount entered in 1.c is:
_ Less than 60% of Median Gross Income for Arca.
More than 60% of Median Gross Income for the Area.
3. Number of apartment unit assigned:
Bedroom Size: Rent: §
4. The last tenants of this apartment unit for a period of at least 30 consccutive days [had/did

not have] aggregate anticipated annual income, as certified in the above manner upon their initial
occupancy of the apartment unit, of less than 60% of Median Gross Income for the Area.

S. Method used to verify applicant(s) income:
~ Employer income verification.

Copies of tax returns.

_ Other( )

Borrower or Manager

INCOME VERIFICATION
(for employed persons)

The undersigned employce has applied for a rental unit located in the Residential Project
financed by the City of Chicago. Every income statement of a prospective tenant must be
stringently verified. Please indicate below the employee’s current annual income from wages,
overtime, bonuses, commissions or any other form of compensation reccived on a regular basis.

Annual wages

=
&

Overtime

Bonuses
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Commissions

Total current income

I hereby certify that the statements above are true and complete to the best of my
knowledge.

Signature Date Title

I hereby grant you permission to disclose my income to _, an llinois
limited liability company, in order that it may determine my income eligibility for rental of an
apartment located in its project which has been financed by the City of Chicago.

Signature Date

Pleasc send to:

INCOME VERIFICATION
(for self-employed persons)

I hercby attach copies ol my individual [cderal and state income tax returns for the
immediately preceding two calendar years and certify that the information shown in such income
tax returns 1s true and complete to the best of my knowledge.

Signature Date

{00053401 - 2} 24



EXHIBIT C

CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE
(1o be completed with respect to the Residential Project)

The undersigned. the _of _ _aln] _ __and the
o aln] __ (the *Borrower™), hereby certifics as follows:
1. The undersigned has read and is thoroughly familiar with the provisions of the

Regulatory Agreement and Declaration of Restricted Covenants, dated as of July 1, 2021, between
the Borrower and the City of Chicago (the “Regulatory Agreement and Declaration of Restricted
Covenants™).

2. Based on Income Computations and Certifications on file with the Borrower, as of
the date of this Certificate the following number of completed residential units in the Residential
Project (1) are occupied by Qualifying Tenants (as defined in the Regulatory Agreement and
Declaration of Restricted Covenants), or (i1) were previously occupied by Qualifying Tenants and
have been vacant and not reoccupied except for a temporary period of no more than 31 days:

Occupied by Qualifying Tenants: ' ___ No.of Units
Previously occupied by Qualifying Tenants ___ No. of Units.

(vacant and not rcoccupied except for a
temporary period of no more than 31 days)

3. The total number of completed residential units in the Residential Project is
4. No default has occurred and is subsisting under the Regulatory Agreement and

Declaration of Restricted Covenants.
Standard LPC Venture LP,, an [llinois limited
partnership
By: Standard LPC Manager LL.C, a Delaware

limited liability corporation, its General
Partner

By:
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EXHIBIT D
RATABLE RENT-UP SCHEDULE

The Borrower expects and covenants that _ of the approximately  residential units will be
rented to Qualifying Tenants and it is not currently anticipated that any residential units in the
Residential Project will be rented to individuals who are not Qualifying Tenants under the
applicable income requirements.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this 1:DS. Include d/b/a/ if applicable:

Standard LPC Venture LP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. @ the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months afier City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. O a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

401 North Michigan Ave, Suite 1200
Chicago, IL 60611

B. Business address of the Disclosing Party:

31 2_878_4699 F ) rkoerner@standard-companies.com
ax:

_ Email: _

C. Telephone:

Robert Koerner

D. Name of contact person:

TBD

E. lFederal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, it applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments w/ Tax Exempt Bonds

G. Which City agency or department is requesting this EDS‘?_Pe__partment of HOUSIng

[t the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

N/A | N/A

Specification # ~ 77 ~and Contract # 7
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person D Limited lability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ 1Sole proprietorship 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership Yes [j7N0

[ ]Trust [1 Other (please specify)

2. For legal entitics, the state (or foreign country) of incorporation or organization, it applicable:
[}

linois

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

DYes DNO Organized in Illinois
B. II' THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (ii1) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Standard LPC Manager LLC General Partner of Disclosing Party
Standard Midwest LLC Manager of General Partner of Disclosing Party

2. Please provide the following information concerning cach person or fegal enuity having a direct or
indirect, current or prospective (i.¢. within 6 months after City action) beneficial interest (including
ownership) i excess of 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest i a partnership or joint venture. interest ol a member or manager in a
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limited Lability company. or interest of a beneficiary ol a trust, estate or other similar entity. If none,
state "Nonce."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behall.

Name Business Address Percentage Interest in the Applicant
BFG Entity TBD 99 99%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

If “yes” to either of the above, pleasc identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected ofticial’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC”)) in the Disclosing Party?

OYes @’No

If "yes,” please identily below the name(s) of such City elected ofticial(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ol each subcontractor. attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTIE:

10 be retained) _ lobbyist, etc.) “hourly rate” or “t.b.d." is
not an acceptable response.

See Attached List

See Attached List

See Attached List

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any 1llinois court of competent jurisdiction?

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

I:IYes DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S-year period preceding the date of this EDS. neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e.. an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entitics are not delinguent in the paviment of any fine, fec,
tax or vther source of indebtedness owed to the City of Chicago. including. but not limited to. water
and sewer charges, license fees. parking tickets, property taxes und sales taxes. nor is the Disclosing
Party delinquent in the pavment of any tax admimstered by the Hlinois Department of Revenue.
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“~

3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identilted in Section [I(B)(1) of this EDS:

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

b. have not, during the 5 ycars before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public ({ederal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (fedcral,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(tederal, state or local) terminated for cause or default; and

e. have not, during the S ycars betfore the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern: :
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in [
connection with the Matter, including but not limited to all persons or legal entities disclosed |
under Section IV, "Disclosure of Subcontractors and Other Retained Parties”): !
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the '
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation: !
interlocking management or ownership; identity of interests among family members, shared .
facilities and equipment; common use of employecs; or organization ol a business entity following
the ineligibility of a business entity to do business with federal or state or local government.
including the City, using substantially the same management, ownership. or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or. with the Conlmum 1S :
under common control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Aflihated Entity or any ‘
other official, agent or employee of the Disclosing Party. any Contractor or any Affihated Entity.
acting pursuant to the direction or authorization of a responsible otticial of the Disclosing Party,
any Contractor or any Affiliated Fntity (collectively "Agenis™).
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Neither the Disclosing Party, nor any Contractor, nor any Aftihiated Entity of either the Disclosing
Party or any Contractor, nor any Agents have. during the 5 years before the date of this EDS, or. with
respect to a Contractor, an Affiliated Entity, or an Afliliated Entity of a Contractor during the 5 years
before the date of such Contractor’s or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
olficials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article | for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has cver been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, traud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permancnt compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Alfiliated Entities will not use. nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the tederal
System for Award Management ("SAM™).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance 1o those in
Certifications (2) and (9) above and will not, without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason 1o
believe has not provided or cannot provide truthful certitications.

I1. If the Disclosing Party is unable to certity to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

[\l_//\

N/A_

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed ofticial, of the City
of Chicago (if none, indicate with “N/A" or “none”).

N/A

N/A

N/A

13. To the best of the Disclosing Party’s knowledge afier reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). As to any gift listed below, please also list the name of the City recipient.
N/A

N/A
N/A

C. CERTIFICATION OI' STATUS AS FINANCIAL INSTITUTION

1. 'The Disclosing Party certifies that the Disclosing Party ('check onge)
1S @is not

a "financial institution” as defined in MCC Scction 2-32-455(b).

2]

[ the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We turther
pledge that none of our alfiliates is. and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate ol a
predatory lender may result in the Joss of the privilege of doing business with the City."”
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It the Disclosing Party is unable to make this pledge because it or any ot its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINIESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after rcasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). It you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit ot the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

DYes No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employces having such f{inancial interest and identify the nature ot the financial interest:

Name Business Address Nature of I'inancial Interest

4. The Disclosing Party further certifies that no prohibited tinancial interest in the Matter will be
acquired by any City official or emplovee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. 1f the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_I. The Disclosing Party verifies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policics
issued to slaveholders that provided coverage tor damage to or injury or death of their slaves), and
the Disclosing Party has found no such records. '

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any tederally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbving activities or to pay any
person or entity to influence or attempt to mntluence an olticer or emplovee ol any agency. as detined
by applicable Tederal law. a member ol Congress. an othicer or emplovee of Congress. or an employvee
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of a member of Congress, in connection with the award of any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue. renew,
amend, or modity any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end ol each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that cither: (i) it is not an organization described in section
501(c)(4) of the Internal Revenuc Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is delined in the Lobbying Disclosure Act of 1995, as amended.

5. It the Disclosing Party is the Applicant, the Disclosing Party must obtain certitications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors’ certilications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

Yes No

I “Yes,” answer the three questions below:

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

[:l\’es No

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

D Yes No DRepm'ts not required

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

I:] Yes No

I you checked "No” to question (1) or (2) above, please provide an explanation:
Standard LPC Venture LP does not currently have any employees. and will not have any employees in the future
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SECTION V11 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The {ull text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained trom the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices. are trug, accurate
and complete as of the date furnished to the City.

Standard LPC Venture LP

(Print or tyze exact legal name of Disclosing Party)
7~ . .
By: { /(/
(Sign here)

Robert Koerner

BRIAN SCHOMO

(Print or type name of person signing) : Official Seal
” Notary Public - State of llinois
Authorized Representative of Manager of General Partner My Commission Expires Aug 6, 2024

(Print or type title of person signing)

E]

”/
-

iy >

7 J—

Signed and sworn to before me on (date) . (22

at Lof fo County, Xzcaw . 3 (state).

Nea ot

Commission expires: gZZ//‘:’)V/ -
7/ /
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CITY O CHICAGO
FCONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial rclationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, it the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an eclected city ofticial or department head?

l:]Yes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the clected city offictal or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND-AFFIDAVIT
APPENDIX B
BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal cntity which has a dircct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). 1t is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, 1s the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

l:]Yes No

2. If the Applicant is a legal entity publicly traded on any exchange, is any ofticer or dircctor of
the Applicant identified as a building code scofflaw or problem Jandlord pursuant to MCC Section
2-92-416?

DYCS DNO The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of cach building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be complcted only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (1) rcceive City of Chicago tunds in
consideration for services, work or goods provided (including for legal or other professional services),
or (1i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) secking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

Yes
DNO

DN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

It you checked “no” to the above, please explain.
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STANDARD LPC
Manager LLC

02021-3216



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Standard LPC Manager LLC

Check ONE of the following threc boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
OR
2. O a Jegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. Statc thc Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (see Section LI(B)(1))
State the lcgal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

401 North Michigan Ave, Suite 1200
Chicago, IL 60611

B. Business address of the Disclosing Party:

31 2-878_4699 r rkoerner@standard-companies.com
‘ax.

C. Telephone: Email:

Robert Koerner

D. Name of contact person:

TBD

k. Federal Employer Identification No. (if you have one):

. Briel description of the Matter to which this EDS pertains. (Include project number and location of
property. if applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

Départment of Housing

(. Which City agency or department is requesting this EDS?

I the Matter is a contract being handled by the City’s Department of Procurement Services. please
complete the following:

N/A

Specthication # ° 7

and Contract # N/A
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURL OF THL DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ JPerson Limited hability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ JSole proprietorship ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership Yes L_jNo

[ ]Trust [3 Other (please spectty)

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

Delaware

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

Yes I:INO DOrganized in [linois

B. 1F THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (11) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities™); (iil) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any-other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Standard Midwest LLC Manager of General Pariner of Apphcant

CHA Entity TBD

2. Please provide the following iformation concerning each person or legal entity having a direct or
indirect. current or prospective (i.e. within 6 months after City action) benelicial interest (including
ownership) in excess of 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited hability company, or interest of a beneliciary of a trust, estate or other similar entity. 1 none.
state "None.”

NOTE: Fach legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
None

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
‘OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @’No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected ofticial during the 12-month period following the date of this EDS? OYes @NO

If "yes” to cither of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a.financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC?”)) in the Disclosing Party?

Q Yes @No

[["yes," please identily below the name(s) of such City elected ofticial(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney.
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects 1o retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Pisclosing Party 1s not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure is required or make the

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

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets il necessary)

C heck here if the Disclosing Party has not retained, nor expects to retain, any such persons or entitics.
SECTION YV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DYes DNO

B. FURTHER CERTIFICATIONS

I. | This paragraph | applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS. neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
imspector general, or integrity compliance consultant (i.e., an individual or entity with legal. auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specificd agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Lntities are not delinquent in the payment of any fine, fee.
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes. nor is the Disclosing

Party delinquent in the payment of any tax administered by the Ilinots Department of Revenue.
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3. The Disclosing Party and, it the Disclosing Party is a legal entity, all ol those persons or entitics
identilied in Scection [I{B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this DS, been convicted ol a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
altempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. havc not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
« any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control ot another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
mcluding the City, using substantially the same management, ownership. or principals as the
ineligible entity. With respect to Contractors, the term Aftiliated Entity mecans a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or. with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Altiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contracior or any Aftiliated Fntity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the S years before the date of this EDS. or, with
respect to a Contractor, an Alfiliated Entity, or an Afhliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
ofticial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(S)(Dcebarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted ot (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the |
United States Department of Commerce, State, or Treasury, or any successor {cderal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC '
Chapter 1-23, Article [ for applicability and defined terms] of the Applicant is currently indicted or :
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,

any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, tfraud, forgery,

perjury, dishonesty or deccit against an officer or employec of the City or any “sister agency”; and (ii) i
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement '
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. JI'OR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the {ederal
System for Award Management (“SAM?”).

1O, ITOR APPLICANT ONLY| The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the Cits. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

1. 1 the Disclosing Party is unable to certily to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete Jist of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none").

N/A

N/A

N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). As to any gift listed below, please also list the name of the City recipient.
N/A

N/A

N/A

~

oo CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
1S @is not

a "fMinancial institution™ as defined in MCC Section 2-32-455(b).

o

I the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

"We ure not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affihates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable 10 make this pledge because it or any of its atfiliates (as defined in
MCC Section 2-32-455(b)) s a predatory fender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages it nccessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D Yes No

NOTE: It you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
ofticial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) is sold by virtue.of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

DYL‘S No

3. It you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Fiancial Interest

4. The Disclosing Party turther certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Irailure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Mailter voidable by the City.

__l . The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
Irom slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage tor damage to or injury or death ol their slaves), and
the Disclosing Party has found no such records.

__|:l2. ‘The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or protits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure ot all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

None

(1I'no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear. it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalt ol the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity histed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or emplovee of any agency. as detined
by applicable federal Taw, o member ol Congress, an ofticer or employee of Congress. or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or 1o cxtend, continue, renew,
amend, or modity any tederally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certities that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. I the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

DYCS No
It "Yes,” answer the three questions below:

I. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CIFR Part 60-2.)
D Yes DNO

2. Havc you filed with the Joint Reporting Committee, the Dircctor of the Office ot Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
apphcable hiling requirements?

D Yes DNO DReports not required

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

D Yes DNO

[ vou checked "No™ to gquestion (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Standard LPC Manager LLC

(Print or type exact legal name of Disclosing Party)

o LG

¥ . BRIAN SCHOMO
(Sign here) Official Seal
Notary Public - State of Illinois
RO b e rt Koe I’n e r My Commission Expires Aug 6, 2024

(Print or type name of person signing)

Authorized Representative of Manager of General Partner

(Print or type title of person signing)

Signed and sworn to before me on (date) AfC 7L 27

at e, p County, TliZy 9 (state).
Nolary Pablic

Commission expires: S /4//)/
. ;
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spousc or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a "familial relationship” with an clected city ofticial or department head?

DYQS No

It yes. please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precisc nature of such familial relationship.

Ver 20181 Page 13 of 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identificd as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. It the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identitied as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

DYCS DNO The Applicant is not publicly traded on any exchange.

3. M yesto (1) or(2)above, please identify below the name of each person or legal entity identified
as a building code scoftlaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agrecment pursuant to which they: (i) receive City ot Chicago funds in
consideration for scrvices, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

DN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Standard Midwest LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Mattcr”), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: '

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

401 North Michigan Ave, Suite 1200
Chicago, IL 60611

B. Business address of the Disclosing Party:

312—878-4699 r .. rkoerner@standard-companies.com
tAX

C. Telephone: Email:

Robert Koerner

D. Name of contact person:

TBD

E. Federal Employer Identitication No. (1f you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

Department of Housing

G. Which City ageney or department is requesting this EDS?

If the Matter 1s a contract being handled by the City’s Department of Procurement Services, please
complete the following:

N/A N/A

Specitication s ~ 77 and Contract # L L
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SECTION II -- DISCL.OSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

I, Indicate the nature of the Disclosing Party:

[ ]Person - Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation ] Joint venture

[ ]Sole proprietorship ] Not-for-profit corporation

[ ] General partnership (Is the not- for-profit corporation also a 501(c)(3))?
[ ] Limited partnership 1Yes l:fNo '
[ ] Trust 1 Ot et r (please specity)

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

Delaware

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

Yes No Organized in Illinois
v

B. 1I' THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Standard Equny Holdmg% LP G( neral Parlner

2. Please provide the following information concerning each person or legal entity having a direct or
idirect. current or prospective (i.c. within 6 months atter City action) beneticial interest (including
ownership) in excess ol 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership mterest i a partnership or joint venture. interest of a member or manager in a
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fimited Liability company, or interest of a beneficiary of a trust, estate or other similar entity. [f none,
state “None.”

NOTE: lach legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
RK Standard Midwest LLC - => 20% --> 401 North Mictugan Ave, Suite 1200 Chicago, IL, 60611

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

If “yes” to either of the above, please identity below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC”)) in the Disclosing Party?

OYes @No

It "yes," please identily below the name(s) of such City elected official(s) and/or spouse(s)/domestic
y F ) ) . . Y P
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney.
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employvees who are paid solely through the Disclosing
Party's regular pavroll. 11 the Disclosing Party 1s uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, ete.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or cntities.
SECTION YV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYCS @No O_No person directly or indirectly owns 10% or more of the Disclosing Party.

It “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

I_—:l Yes D No
B. FURTHER CERTIFICATIONS

1. |This paragraph 1 applies only it the Matter is a contract being handled by the City’s Department of
Procurement Services.| In the 5-year pertod preceding the date of this EDS, neither the Disclosing
Party nor any Aftiliated Entity [see detinition in (5) below] has engaged, in connection with the
performance of any public contract, the scrvices of an integrity monitor, independent private sector
inspector general. or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered tor agency contracts in the [uture, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges. license fees. parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payvment of any tax adminstered by the Hlinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of thosc persons or entities
identified in Scction H(B)(1) of this EDS:

a. arc not presently debarred. suspended, proposed for debarment, declared ineligible or voluntarily
excluded rom any transactions by any federal, state or local unit of government;

b. have not, during the 5 years beforc the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery:
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:

e the Disclosing Party;

» any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retained Parties”);

e any "Aftiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and cquipment; common usc of employees; or organization of a business entity following
the incligibility of a business entity to do business with federal or state or local government,
including the City. using substantially the same management, ownership, or principals as the
meligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor. is controlled by it, or, with the Contractor, is
under common control ol another person or entity;

e any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other ofticial. agent or emplovee ol the Disclosing Party, any Contractor or any Affiliated Entity.
acting pursuant o the divection or authorization of a responsible official of the Disclosing Party.,
any Contractor or any Allihated Fotity (collectively "Agents").
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Neither the Disclosing Party. nor any Contractor, nor any Atliliated Entity ol either the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Afliliated Entity, or an Atfiliated Entity of a Contractor during the 5 ycars
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee ol the City, the Statc of lilinois, or any agency of the federal government
or of any statc or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agrecment or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosccuted tor such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, 1s barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation ol 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State. or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt ol or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, thelft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: It MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Atfiliated Entities will not use, nor permit their
subcontractors to use. any facility listed as having an active exclusion by the U.S. EPA on the federal
Svstem for Award Management (“SAM™).

10. [FOR APPLICANT ONLY| The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance 1o those in
Certifications (2) and (9) above and will not. without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

['l. 1f the Disclosing Party is unable to certily to any ol the above statements in this Part B (Further
Certilications), the Disclosing Party must explain below:
N/A

NIA

N/A

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

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none™).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given.or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposcs of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

l. The Disclosing Party ccrtifies that the Disclosing Party (check one)
Ois @is not

a "fiancial institution” as detined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution. then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is. and none of them will become, a predatory lender as detined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an afliliate ol a

predatory lender may result in the Toss of the privilege of doing business with the City.”
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If the Disclosing Party is unable to make this pledge because it or any of its aftiliates (as defined in
MCC Section 2-32-435(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages 1 necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

I. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any ofticial or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D(1), proceed to ltems D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a {inancial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes 'No - :

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employces having such financial interest and identify the nature of the financial interest:

Name Rusiness Address Nature of Financial Interest

4. “The Disclosing Party further certifics that no prohibited financial interest in the Matter will be
acquired by any Cits othcial or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. [t the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

. 1. The Disclosing Party verities that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage tor damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LLOBBYING

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

None

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear. it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1993, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Puarty has not spent and will not expend any federally appropriated funds to pay
any person or entity histed i paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to mffuence or atempt to inffuence an officer or employec of any agency. as defined
by applicable federal law. o member ol Congress. an officer or employee of Congress, or an employee
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ol a member of Congress, in connection with the award of any tederally funded contract, making any
lederally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend. or modify any federally tunded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which therc occurs any event that materially aftects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that cither: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. 1If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the licant?
v

Yes No
[]

If “Yes,” answer the three questions below:

I. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sce 41 CFR Part 60-2.)
[:l Yes [:INO

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

Yes No Reports not required
I ]

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

D Yes DN()

I vou checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities sceking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityotchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 11. 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-134-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certitications and statements contained in this DS, and all applicable Appendices, are true, accuratc
and complete as of the date furnished to the City.

Standard Midwest LLC .

(Print or type exact legal name of Disclosing Party)
LYP!

By: (K g (,

(Sign here)

Robert Koerner Notary Public - State of finor
. _ i : My Commission Expires Aug 6, 2024

(Print or type name of person signing) r———— —

Authorized Representative

(Print or type title of person signing)

BRIAN SCHOMO
Offictal Sea)

Signed and sworn to before me on (date) 44> i D27 2027,
7

S
£

at oo County, T 3a?:5 (state).

Nefary P,ub’ﬁc

Commission expires: }Y/ C// - b/ _
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
. AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spousc or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, steptather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal ofticers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city ofticial or department head?

I:IYes No

I yes, please identify below (1) the name and title ol such person, (2) the name of the legal entity to
which such person is connected: (3) the name and title ot the clected city official or department head to
whom such person has a familial relationship. and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
FECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. 1f the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

DYes DNO The Applicant is not publicly traded on any exchange.

3. 1fyesto (1) or (2) above, please identity below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section. which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for scrvices, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant 1o MCC Section 2-92-385, 1 hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (i1) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYes
DNO

DN/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the attidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

Standard Equity Holdings LP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (see Section [1(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

1901 Avenue of the Stars, Suite 395
Los Angeles, CA 90067

B. Business address of the Disclosing Party:

312-878-4699 - . rkoerner@standard-companies.com
~ax:

C. Telephone: Email:

Robert Koerner

D. Name of contact person:

1BD

E. Fedcral Employer Identitication No. (if you have one):

I, Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

Department of Housing

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

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

Specification # ~and Contract
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OI' THE DISCLOSING PARTY

I, Indicate the nature of the Disclosing Party:

[ ]Person D Limited hability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [_] Not-for-profit corporation

[ ] General partnership (Is the not-for-prolit corporation also a 501(c)(3))?
Limited partnership Yes [jNo

[ ]Trust [ Other (pleasc specity)

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

Delaware

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

D Yes No D()rganized in [llinois
B. [F THE DISCLOSING PARTY IS A LEGAL ENTITY:

l.  List below the full names and titles, it applicable, of: (i) all executive officers and all directors of
the entity; (it) for not-for-profit corporations, all members, if any, which are legal entities (if there
arc no such members, write "no members which are legal entities"); (iit) for trusts, estates or other
similar entities, the trustee, exccutor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Standard West Coast GP LLC - .01% - General Partner

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) benceficial interest (including
ownership) m excess of 7.5% of the Appheant. Examples of such an interest include shares in a
corporation. partnership mterest in a partnership or jont venture. interest ol a member or manager in a
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limited lability company, or interest of a bencliciary of a trust, estate or other similar entity. 1 none,
state “*None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Standard Guarantor LLC - 1901 Avenue of the Stars, Suite 395 Los Angeles, CA, 90067- 45.62%

Jaeger Investment Holdings LP -1901 Avenue of the Stars, Suite 395 Los Angeles, CA, 90067 - 15.77%

Alter Investment Holdings LP - 1901 Avenue of the Stars, Suite 395 Los Angeles, CA, 90067 -15.77%

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? (O Yes (®)No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

If “yes” to either of the above, please identify below the name(s) of such City clected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in i
Chapter 2-156 of the Municipal Code of Chicago (“MCC”)) in the Disclosing Party?

OYes @No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic |
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

‘The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156). accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 11 the Disclosing Party 1s uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney. paid or estimated.) NOTE:

o be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable responsc.

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agrcement?

l:l Yes I—__J No
B. FURTHER CERTIFICATIONS

I. [This paragraph | applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S-year period preceding the date of this I:DS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency-vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated FEntities are not dehinquent in the pavment of any fine, fee,
tax or other source of indebtedness owed to the City ol Chicago. including. but not limited to, water

and sewer charges. license fees. parking tickets. property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenue.
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3. ‘The Disclosing Party and, it the Disclosing Party is a legal entity, all of those persons or entities
identified in Section H(B)(1) of this EDS:

a. arc not presently debarred. suspended, proposed for debarment, declared incligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery: falsification or destruction of records; making falsc statcments; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

¢. have not, during the 5 years before the datc ot this EDS, been convicted, adjudged guilty, or found
Jliable in a civil proceeding, or in any criminal or civil action, including actions concerning,
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
¢ any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities discloscd
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among, family members, shared
facilitics and equipment; common usc of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors, the term Affiliated L:ntity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or. with the Contractor, is
under common control ol another person or entity:
e any responsible official of the Disclosing Party, any Contractor or any Aftiliated Entity or any
other official. agent or employec of the Disclosing Party. any Contractor or any Athiliated Entity,
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party.
anyv Contractor or any Affiliated Entty (cotlectively "Agents™).
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Neither the Disclosing Party. nor any Contractor, nor any Aftiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 vears before the date of this EDS, or, with
respect to a Contractor, an Aftiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Altiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employce of the City, the State of lllinots, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity:

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of’
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offensc involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article | 1s a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23. Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year comphiance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (*SAM”).

[0, [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Maltter certifications equal in form and substance to thosce in
Certifications (2) and (9) above and will not. without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has rcason to
belicve has not provided or cannot provide truthful certifications.

It I the Disclosing Party 1s unable to certify to any of the above statements in this Part 3 (l urther
Certifications), the Disclosing Party must explain below: -
N/A

N/A

N/A

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employecs of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none”).

N/A

NIA

N/A

13.To the best of the Disclosing Party’s knowledge after rcasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (it none, indicate with “N/A” or
“none”). As to any gitt listed below, please also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

. The Disclosing Party certifies that the Disclosing Party (check one)
is @IS not

a "financial institution” as defined in MCC Section 2-32-455(b).

1o

I the Disclosing Party IS a financial institution. then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our altihates is. and none of them will become. a predatory lender as detined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affihate of a
predatory tender may result in the foss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its alfiliates (as defined in
MCC Section 2-32-455(b)) 1s a predatory lender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages 1f necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any otficial or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D’Yes No

NOTE: If you checked "Yes" to Iltem D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and procecd to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any

other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for ;
taxes or assessments, or (iii) is sold by virtue of legal process at the suit ot the City (collectively, f;
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain ‘
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes No :

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or cmployees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employece.
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. CERTIFICATION REGARDING SLAVERY ERA BUSINLESS

Please check either (1) or (2) below. 1t the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_l. The Disclosing Party verilies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slavcholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION V1 -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

None

(M no explanation appcars or begins on the lines above. or if the letters "NA" or il the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended. have made lobbying contacts on
behalt of the Disclosing Party with respect 10 the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropnated funds to pay
any person or entity listed in paragraph A1) above tor his or her Tobbying activities or to pay any
person or entity to influence or attempt to influcnce an officer or employee of any agency, as defined
by applicable federal Taw. a member of Congress. an officer or employee of Congress. or an employee
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of amember of Congress. in connection with the award ol any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modity any federally tunded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,"” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above trom all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

D Yes No

If “Yes,” answer the threc questions below:

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

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

[___] Yes D’N() Dchorts not required

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

[:]Yes DNO

I you checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or cntities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityolfchicago.org/Ethics, and may
also be obtained from the City's Board of Lthics, 740 N. Sedgwick St., Suite 500, Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

L. The information provided in this 1:DS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. I the Matter is a
coniract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this DS as the contract requircs. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article [ (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statcments contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date turnished to the City.

Standard Equity Holdings LP

(Print or type exact legal name of Disclosing Party)

—

By:

(Sign here) [
Brad Martinson
{Print- or type name of person-signing)
Authorized Representative
(Print or type title of person signing)

Signed and swormn to before me on (date) ;Z}—’DI’ L/ Zé /ZOZ / ,

County, Cg {/lifar}’lzzg (state).
U om e |

/ _ £
/ V' Notary Publi¢ U

FR6= -0 Orange County
% \Q# Commssian ¥ 2264787
i 422827y Camm, Expires Nov 24, 2022 i

LWNK:

Commission expires: MVQI{_ b_f_fii éi,/ 22
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relattonship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, nicce or ncphew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughtcr-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, it the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal ofticers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership intcrest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

DYes No

It yes, please identify below (1) the name and title of such person. (2) the name ot the legal entity to
which such person is connected; (3) the name and title ot the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identificd as a building code
scolfflaw or problem landlord pursuant to MCC Section 2-92-4167

DYes No

2. If'the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

DYes D’No 'l“he Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, pleasc identify below the name of each person or legal entity identitied
as a building code scoftlaw or problem landiord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this DS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) rcceive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants” wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYes
DNO

DN/A — I am not an Applicant that is a “contractor™ as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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: CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Standard West Coast GP LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
l. O the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (sec Section I1(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

1901 Avenue of the Stars, Suite 395
Los Angeles, CA 30067

B. Business address of the Disclosing Party:

Email:

31 2_878_4699 I . . rkoerner@standard-companies.com
ax:

C. Telephone:

Robert koerner

D. Name of contact person:

TBD

E. Federal Employer Identification No. (if you have one):

F. Bref description of the Matter to which this EDS pertains. (Include project number and location of
property, it applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

G. Which City agency or department is requesting this l—’i[)S‘?_[_)?E?[tment of HOUS”JQ_

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

N/A N/A

Specification # 7 __und Contract #
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SECTION 1I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership Yes dNo

[ ] Trust Other (please specity)

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

California

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

[ ]Yes [v/]No [ ]Organized in Tllinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (1) all exccutive officers and all directors of
the entity; (11) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are lcgal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Jaeger Investment Holdings LP - 50% - Manager

Alter Investment Hotdings LP - 50% - Manager

2. Please provide the tollowing information concerning cach person or legal entity having a direct or
indirect. current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation. partership interest in a partnership or joint venture. interest of a member or manager in a

Ver.2018-1 Page 2 of 15



limited hability company, or interest of a beneficiary of a trust. estate or other similar entity. [f none,
state *None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

[f “yes” to either of the above, please identily below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a {inancial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC”)) in the Disclosing Party?

OYes @No

It "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ot cach subcontractor, attorney,
lobbyist (as defincd in MCC Chapter 2-156). accountant. consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party 1s uncertain whether a disclosure 1s required under this
Section. the Disclosing Party must cither ask the City whether disclosure is required or make the
discloswre.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

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

not an acceptable response.

(Add sheets if necessary)

Check here it the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the pcrson entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agrcement?

D Yes D No
B. FURTHER CERTIFICATIONS

[ This paragraph | applies only if the Matter is a contract being handled by the City’s Department ol
Procw ement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector gencral, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
imvestigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with o contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delingquent in the payment of any fine. fee,
tax or other source of indebtedness owed to the City ol Chicago. including. but not limited to, water
and sewer charges. license fees. parking tickets. property taxes and sales taxes. nor is the Disclosing
Party delinquent in the payment of any tax administered by the 1linois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ol those persons or entities
identified in Section H(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (tederal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property:;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenscs set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
¢ the Disclosing Party;
* any “Contractor” (meaning any contractor or subcontractor uscd by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Afliliated Lintity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors. the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it. or. with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party. any Contractor or any Athiliated Entity or any
other ofticial. agent or employee of the Disclostng Party, any Contractor or any Alfiliated bEntity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor. nor any Afliliated Lntity ol either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS. or, with
respect to a Contractor, an Aftiliated Entity, or an Aftiliated Entity of a Contractor during the 5 ycars
before the date ol such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the samc elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of] or has cver been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an ofticer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article 1 applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timetrames in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connecuion with the Matter certifications equal in form and substance 1o those in
Certifications (2) and (9) above and will not. without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

[1. Il the Disclosing Party 1s unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must cxplain below:
N/A :

N/A

N/A

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date ol this EDS, an employce, or elected or appointed ofticial, of the City
of Chicago (it none, indicate with “N/A” or “none”).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iit) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, plcase also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check onc)
is @is not

a "financial mstitution" as detined in MCC Section 2-32-455(b).

o

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

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates 1s. and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an atfiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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It the Disclosing Party is unable to make this pledge because it or any ol its attiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages 1f necessary):

N/A

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

D.. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms detined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D Yes No

NOTE: It you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Salc"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

DYCS No

3. If you checked "Yes" to Item D(1), provide the names and busincss addresses of the City officials
or employees having such financial interest and identity the nature of the financial interest:

Name Business Address Nature ol Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City otticial or emplovee.
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. CERTIFICATION REGARDING SLAVERY LRA BUSINESS

Please check either (1) or (2) below. It the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City n
connection with the Matter voidable by the City.

_1. The Disclosing Party verities that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. 1If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section V1, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any tederally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her tobbying activities or 1o pay any
person or entity to influence or attempt to influence an ofticer or employee ot any agency. as defined
by applicable federal law. a member of Congress. an officer or emiplovec of Congress. or an emplovee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend. or modify any federally funded contract, grant, loan, or cooperative agreecment.

3. The Disclosing Party will submit an updated certilication at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the licant‘?
v

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

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

D Yes DNO

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

DYes DNO DReporls not required

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

D\’es DN()

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications. disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this 1:DS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The {ull text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, [L 60610,
(312) 744-9660. The Disclosing Party must comply [ully with this ordinance.

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

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

E. The information provided in this EDS must be kept current. In the event ol changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. 1f the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified oftenses), the
information provided hercin regarding eligibility must be kept current tor a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authonzed to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Standard West Coast GP LLC

(Print or type exact legal name of Disclosing Party)
By:

(Sign here) {
Brad Martinson

(Print or type name of person signing)

Authorized Representative
(Print or type title of person signing)

Signed and swom to before me on (date) /41)}’[/ Zé Z()?—/ ,

at ﬁﬁf/ﬂéf_’, [77mty, /gf / 75!’ N4 (state).

] EE GENEVIEVE SANCHE2 i
4 3z (RS Notary Puslic - California H
Z AT < Orange Count 2

Notal’y Publlc : iﬁ"?‘} ¢ ange County

ommission # 1264787
i My Comm. Expires Nov 24, 2022 E

Comlnission expires: /V()W"“/é’ﬂ/ Zl?{ 20227
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclosc whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive dircctor, chief
financial officer, treasurer or sccretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city otficial or department head?

[:] Yes No

If yes, please identity below (1) the name and title of such person, (2) the name of the legal cntity to
which such person is connected; (3) the name and title of the elected city oflicial or department head to
whom such person has a tamilial relationship. and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identilied as a building code
scolflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. It the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landiord pursuant to MCC Section
2-92-4167

DYes DNO The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or(2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYes
DNO

DN/A — I 'am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. lLegal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
Jaeger Investment Holdings LP

Check ONE of the following threc boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
‘ OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a dircet or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

1901 Avenue of the Stars, Suite 395
Los Angeles, CA 90067

B. Business address of the Disclosing Party:

312-878-4699 F rkoerner@standard-companies.com
“ax:

C. Telephone: Email:

Robert Koerner

D. Name of contact person:

1TBD

I:. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

G. Which City agency or department is requesting this EDS?__P_e p_ar_tin_?_n_t _Of__iqu_slr_wg_
[T the Matter ts a contract being handled by the City's Department of Procurement Services, please
complete the following:

N/A

Specification # _ 7 and Contract #
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SECTION H -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURL OF THE DISCLOSING PARTY

I. Indicate the nature ol the Disclosing Party:

[ ]Person D Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[_]Sole proprictorship [ ] Not-for-profit corporation

[ ]General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership Yes [J’No

[ ] Trust [3 Other (please specify)

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

Cabhfornia

~

3. For legal entities not organized in the State of [llinois: Has the organization registered to do
business in the State of 1llinois as a foreign entity?

D Yes No DOrganized in Illinois

B. II' THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (1) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iit) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Valigjo Holdings Inc - General Partner -

2. Please provide the following information concerning each person or legal entity having a direct or

indirect. current or prospective (i.e. within 6 months atter City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture. interest of a member or manager in a
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limited hability company. or interest of a beneficiary of a trust, estate or other similar entity. If nonc,
state “None.”

NOTE: LEach legal entity listed below may be required to submit an EEDS on its own behalf.

Name Business Address Percentage Interest in thc Applicant
Kristen Boggs 2015 Revocable Trust - 1901 Avenue of the Stars, Suite 395 Los Angeles, CA, 90067 ~°~

Jeffrey E. Jaeger Revocable Trust - 1901 Avenue of the Stars, Suite 395 Los Angeles, CA, 90067 -

!

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? O Yes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYCS @No

If “yes” to either of the above, please identify below the name(s) of such City elected ofticial(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

OYes @No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney.
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter. as well as’
the nature ol the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party’s regular payroll. 1 the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must cither ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retamed) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

(Add sheets if necessary)

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION YV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If *Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DYCS DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph.1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity {see definition in (5) below] has c¢ngaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity ol specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee.
tax or other source of indebtedness owed to the City of Chicago. including. but not limited to. water
and sewer charges, license fees, parking tickets, property taxes and sales taxes. nor is the Disclosing
Party delinquent in the payment ol any tax administered by the lhinots Department ol Revenue.
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3. The Disclosing Party and, 1l the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the S years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning,
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable réquirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:

* the Disclosing Party;

e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed

under Section 1V, “Disclosure ot Subcontractors and Other Retained Partics”);
e any "Altiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among {family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
inchgible entity. With respect to Contractors, the term Aftiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Alttiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Aftiliated Entity.
acting pursuant to the direction or authorization ol a responsible ofticial ot the Disclosing Party.
any Contractor or any Atfiliated Entity (collectively "Agents™.

Ver 2018-1 Page S o' 15



Neither the Disclosing Party. nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 vears betore the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a*Contractor during the 5 years
before the date of such Contractor's or Affiliated intity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public olficer or employce of the City, the State of Ulinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer’s or cmployee's
official capacity;

b. agrecd or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(S)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,

officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of cngaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United i
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions 1.ist maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. |FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” |see MCC
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or pfaced under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft. fraud. forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant. that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY]| The Applicant and its Affiliated Fntities will not use. nor permit their
subcontractors 1o use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM”).

10, [TFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hived in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent ot the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason 1o
believe has not provided or cannot provide truthful certifications.

11, 1 the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

N/A

N/A

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if nonc, indicate with “N/A” or “none”).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complcte list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (ii1) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
1S @is not

a "financial institution™ as defined in MCC Section 2-32-455(b).

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

"We arc not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our aftiliates i1s. and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an attiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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I the Disclosing Party is unable to make this pledge because it or any of its altiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defincd in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after rcasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

l:l Yes N()

NOTE: 1f you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). 1f you checked "No"
to Item D(1), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Salc"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a (inancial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes 'No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City ofticials

or employees having such financial interest and identify the nature of the financial interest:
o

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City offrcial or emplovee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

I. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):
None

(If no explanation appears or begins on the lines above, or if the letters "NA" or it the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated tunds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activitics or to pay any
person or entity to influence or attempt to inlluence an officer or emplovee of any agency. as defined
by applicable federal Taw, a member of Congress. an officer or emplovee of Congress. or an emplovee
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ol a member of Congress, in connection with the award of any tederally funded contract, making any
tederally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally tunded contract, grant, loan, or cooperative agrecment.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially atfects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Codc of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. I the Disclosing Party is the Applicant, the Disclosing Party must obtain certitications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

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

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

l:] Yes DNO

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

Yes No Reports not required
] [ No ]

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

D Yes DNO

[t you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entitics secking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Jaeger Investment Holdings LP
(Print or type exact legal name of Disclosing Party)
By: /

(Sign here) [
Brad Martinson
(Print or type name of person signing)

Authorized Representative
(Print or type title of person signing)

Signed and sworn to before me on (date) /4/,0}’[ / ZE Ji ZUZ—/ ,

at Alfdzﬁéid County, Q j/ i{;rnm, (state).
0 (4 y

/ Ty
fv 'Notary Puél\fé U GENEVIEVE SANCHEZ

o S\ Notary Public - Californta
Orangs County

RELY Comminion # 2284787 ¢
D=y Comm, Explrey Nav 24, 2011

Commission expires: /V&VEMJI"VZ—% 2022
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. "Principal officers” means the president, chief operating officer, executive director, chiet
financial ofticer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city otficial or department head?

DYes No

I yes, please identity below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

L. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

DYes No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

DYCS D No The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or(2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
gencrally covers a party to any agreement pursuant to which they: (i) reccive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other protessional services),
or (i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history {rom current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYCS
o
DN/A — ] am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

v
t

If you checked “no” to the above, please explain.

Ver.2018-1 Page 15 of 15



ALTER INVESTMENT
" HOLDINGS LP

02021-3216



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Alter Investment Holdings LP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submmmo this EDS is:
1. O the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (sece Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

570 Lexington Ave, 43rd Floor
New York, NY

B. Business address of the Disclosing Party:

312 878 4699 . rkoerner@standard-companies.com

C. Telephone: Email:

Robert Koerner

D. Name of contact person:

TBD

E. Federal Employer Identification No. (if you have one):

I'. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, it applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

Department of Housmg

G. Which City agency or departument is requesting this EDS?

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

N/A

Specification # ~ °

and Contract # N/A
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person l:l Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partncrship

[ ] Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership Yes |ij0

[ ]Trust [1 Other (please specity)

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

Delaware

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

D Yes No D Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entitics, the trustee, cxecutor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each lcgal entity listed below must submit an EDS on its own behalf.

Name Title
Burnham Holdings LLC - General Partner

2. Pleasc provide the following information concerning cach person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneticial interest (including
ownership) in excess of 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture. interest ot a member or manager in a
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limited liability company, or interest ol a beneliciary of a trust, estate or other similar entity. I none,
state "None.”

NOTE: Lach legal entity listed below may be required to submit an EDS on its own behalt.

Name Business Address . Percentage Interest in the Applicant
Scott J. Alter Revocable Trust - 570 Lexington Ave, 43rd Floor, New York, NY -

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party rcasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

[f “yes” to either of the above, pleasc identify below the name(s) of such City elected ofticial(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

OYes @’No
If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the {inancial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156). accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the naturc of the relationship. and the total amount ol the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTL:
to be retained) lobbyist. etc.) “hourly rate” or “t.b.d.” 1s

not an acceptable responsc.

(Add sheets if necessary)

Check here if the Disclosing Party has not retained, nor cxpects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes_ @No ONO person dircctly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

DYes DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph | applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [sce delinition in (5) below] has engaged, in connection with the
performance of any public contract; the services of an integrity monitor, independent private scctor
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors retorm their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Athhated Entities are not delinquent in the payment of any linc. fee,
tax or other source of indebtedness owed to the City of Chicago. including, but not Iimited to. water

and sewer charges, license fees. parking tickets. property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the [llinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I(B)(1) of this EDS:

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

b. have not, during the 5 vears betore the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, statc or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (tfederal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the {ederal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements ot MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor uscd by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Rctained Parties”);
e any "Affiliated Entity" (mcaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the incligibility of a business entity to do business with lederal or state or local governient,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controtled by it, or. with the Contractor, is
under common control ol another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affihated Entity or any
other official, agent or emplovee of the Disclosing Party. any Contractor or any Aftiliated Entity.
acting pursuant to the direction or authorization of a responsible ofticial of the Disclosing Party.
any Contractor or any Atthated Entity (colfectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Alftiliated Intity of either the Disclosing
Party or any Contractor, nor any Agents have, during the > years betore the date of this EDS. or, with
respect o a Contractor, an Affiliated Entity. or an Aftiliated Entity of a Contractor during the 5 years
belore the date of such Contractor's or Alfiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public ofticer or employee of the City, the State of lllinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
ofticial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agrecment or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c¢. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations): or (a)(6)(Minimum Wage Ordinance).

6. Necither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Atfiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY]| (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applics to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entitics will not use, nor permit their
subcontractors to use, any factlity listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10, JFOR APPLICANT ONLY | The Applicant will obtain from anyv contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in torm and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent of the City. usc any such

Ver.2018-1 Page 6 ol 15



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

1. If the Disclosing Party is unable to certify to any ol the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

N/A

N/A

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

12. To the best of the Disclosing Party’'s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the exccution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
Ois @is not

a "financial mstitution” as detined in MCC Section 2-32-455(b).

2. Ifthe Disclosing Party IS a financial mstitution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We further :_
pledge that none of our affiliates is. and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate of a !
predatory lender may result in the foss ol the privilege of doing business with the City.”
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages it necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same mecanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employce of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D Yes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (1) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of FFinancial Interest

4. "The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City ofticial or emplovee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINLSS

Please check either (1) or (2) below. H the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidablc by the City.

. 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage tor damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

[_:1_2. The Disclosing Party verities that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disciosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. 1f the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated tunds to pay
any person or entity listed in paragraph A(1) above for his or her Jobbyving activities or to pay any
person or entity to influence or attempt to influence an officer or emplovee of any agency. as defined
by applicable federal Taw. a member of Congress. an officer or emplovee of Congress, or an emplovee
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ol'a member of Congress, in connection with the award of any lederally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew.
amend, or modily any federally tunded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications {or the
duration of the Matter and must make such certifications promptly available to the City upon request.

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

negotiations.

Is the Disclosing Party the Applicant? |
DYes No

If “Yes,” answer the three questions below:

!
|
!
|
|

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

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

D Yes DNO Dl{eports not required

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

[___]YCS I:IN()

If you checked “No” 1o question (1) or (2) above. please provide an explanation:
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities secking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on linc at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Fthics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specificd offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-134-020.
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CERTIFICATION

Under penalty of penjury, the person signing below: (1) warrants that he/she 18 authorized to execute
this EDS, and all applicable Appendices, on behalt of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as ot the date furnished to the City.

Alter Investment Holdings LP

(Print or type exact legal name of Digclosing Party)
By:

(Sign here) {
Brad Martinson

(Print or type name of person signing)

Authorized Representative

(Print or type title of person signing)

Signed and sworn to before me on (date) fﬁpﬁ / ZEA Y

at Dmmdqc ,County,gd//%mlh (state).

T a:utvncv: s;mcusz t
-3\ Notary Pubiic - California
z Orange County
™ 3 Commission ¢ 2264787
My Comm, hulm Nov 24, 2022 ‘

e o o

Notary Piblic (/

Commission expires: {/ &()fﬂtb‘)}/ Z_ﬁ[;__Z_()_ZZ_
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (2a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Secction 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereot currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any "Applicable Party” or any Spouse or Domestic
Partner thereot is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. "Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person cxercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

DYes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected: (3) the name and title ol the elected city otficial or department head to
whom such person has a familial relationship. and (4) the precise nature of such familial relationship.
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. CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or dircctor of
the Applicant identified as a building code scoftlaw or problem landlord pursuant to MCC Section
2-92-416?

DYes |:|N0 Thc-: Applicant is not publicly traded on any exchange.

3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYes

IDNO

DN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION 1 -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Vallejo Holdings Inc.

Check ONE of the following three boxes:

[ndicate whether the Disclosing Party submitting this EDS is:
I. O the Applicant '
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of contro!l of the Applicant (see Section H(B)(1))

State the legal name of the entity in which lhe Disclosing Party holds a right of control:
Standard LPC Venture LP

1901 Avenue of the Stars, Suite 395
Los Angeles, CA 90067

B. Business address of the Disclosing Party:

312_878_4699 o . . rkoerner@standard-companies.com

C. Telephone: _ Fax: _ _ Email:

Robert Koerner

D. Name of contact person:

TBD

E. Federal Employer Identification No. (if you have one):

I'. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicablc):

Acquisition and re- syndlcatlon of Lake Park Crescent Apartments

Department of Housmg

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

I the Matter is a contract being handled by the City's Department ol Procurement Scrvices. please
complete the following:

N/A

Specification #

and Contract # N/A
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THI: DISCLOSING PARTY

l. Indicate the nature of the Disclosing Party:

[ ]Person D Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[v/] Privately held business corporation [ ] Joint venture

[_]Sole proprietorship ] Not-for-prolit corporation

[ ] Gencral partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership Yes [jNo

[ ]Trust [J Other (please specify)

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

Cahfornia

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

l:l Yes No | DOrganized m [llinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, it any, which arc legal entities (if there
are no such members, write "no members which are legal entitics™); (i1i) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Jeff Jaeger - Sole Owner

2. Please provide the following information concerning cach person or legal entity having a direct or
indirect, current or prospective (ie. within 6 months afier City action) benelicial interest (including
ownership) i excess of 7.3% of the Apphcant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or jont venture. nterest of a member or manager in a
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limited liability company, or interest ol a beneficiary ot a trust, estate or other stmilar entity. 1 none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? : (OYes (®No

Does the Disclosing Party reasonably expect to provide any income or compensation 1o any City
elected official during the 12-month period following the date of this EDS? OYes (®)No

If “yes” 10 either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (*“MCC")) in the Disclosing Party?

OYes @No

If "yes," please identify below the name(s) of such City elected ofticial(s) and/or spouse(s)/domestic
partner(s) and describe the {inancial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
fobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney. paid or estimated.) NOTE:

10 be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

(Add sheets if necessary)

Check here if the Disclosing Party has f]()( retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

Yes No
[]

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department ot
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [sec dctinition in (5) below] has engaged, in connection with the
performance of any public contract, the services ol an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative. or other similar skills, designated by a public agency to help the agency monitor the
activily of specified agency vendors as well as help the vendors reform their business practices so they
can be constdered for agency contracts n the future, or continue with i contracl in progress).

2. The Disclosing Party and its Affihated Entities are not delinquent in the payvment of any fine, fec,
tax or other source of indebtedness owed to the City of Chicago. including. but not himited to. water

and sewer charges. license fecs. parking tickets. property taxes and sales taxes. nor is the Disclosing

Party delinquent in the pavment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and, it the Disclosing Party is a legal entity, all of those persons or entities
identified in Section H(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared inehigible or voluntarily
excluded from any transactions by any federal, state or local unit ol government;

b. have not, during the 5 years before the date of this EDS, been convicted ol a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of {ederal or state antitrust statutes; {raud; embezzlement; thelt; forgery;
bribery; {alsification or destruction of records; making false statements; or receiving stolen property;

c. arenot presently indicted for, or criminally or civilly charged by. a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had onc or more public transactions
(federal, state or local) terminated for cause or default; and

¢. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or tound
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
» any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization ol a business entity following
the incligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlied by it. or. with the Contractor, is
under common control of another person or entity:
» any responsible official of the Disclosing Party, any Contractor or any Affihiated Entity or any
other official. agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity.
acting pursuant to the direction or authorization ol a responsible ofticial ol the Disclosing Party.
any Contractor or any Altiliated Entty (collectively "Agents™).
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Neither the Disclosing Party. nor any Contractor. nor any Atfihated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS; or. with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: '

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public ofticer or employee of the City, the State of Hinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicled or adjudged gutity of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that 1s a matier of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted ot (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Necither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. |FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [sce MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of. or ptaced under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery. theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: I MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe superscdes S-year comphance timeframes in this Scction V.

9. [FOR APPLICANT ONLY] The Applicant and its Afliliated Entitics will not use. nor permit their
subcontractors 1o use. any facility listed as having an active exclusion by the ULS. EPA on the tederal
System tor Award Management ("SAM™).

10, [FOR APPLICANT ONLY | The Apphcant will obtaim from any contractors/subcontractors hired
or 1o be hired tn connection with the Matter certifications equal in form and substance 1o those in
Certtficauons (2) and (9) above and will not. without the prior written consent of the City . use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthtul certifications.

[1. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official. of the City
of Chicago (if none, indicate with “N/A” or "none”).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift" does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iit) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient. |
N/A .

N/A ‘
N/A B T o

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certities that the Disclosing Party (check one)
1S @is not

a "financial institution” as defined in MCC Section 2-32-455(D).
2. I the Disclosing Party 1S a financial institution, then the Disclosing Party pledges: ;
"We are not and will not become a predatory lender as defined in MCC Chapier 2-32. We turther
pledge that none of our aftiliates is. and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the Ciy.”
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If the Disclosing Party is unable to make this pledge because it or any ol its altiliates (as defined in
MCC Section 2-32-4535(b)) 15 a predatory lender within the meaning of MCC Chapter 2-32; explain
here (attach additional pages if necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

I. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
alter reasonablc inquiry, does any oflicial or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip ltems D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City clected
official or employee shall have a financial interest in his or her own name or in the name of.any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
“City Property Sale"). Compensation tor property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

I:] Yes No

3. H you checked "Yes" to ltem D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identity the nature of the financial interest:

Name Business Address Nature of Financial Interest

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

Please check cither (1) or (2) below. If the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in

connection with the Matter voidable by the City.

_ 1. The Disclosing Party veritfies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. 1f the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LLOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above tor his or her lobbying activities or to pay any
person or entity to influence or attempt to infTuence an officer or emplovee of any agency. as delined
by applicable federal faw, a member of Congress. an officer or emplovee of Congress. or an emiplovee
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ol’a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agrecment. or to extend, continue. renew,
amend, or modity any f{ederally funded contract, grant. loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the ¢nd ol cach calendar quarter in
which there occurs any event that materially alfects the accuracy of the statements and inlormation set
forth in paragraphs A(l) and A(2) above.

4. The Disclosing Party certifies that cither: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "L.obbying
Activities," as that term is defined in the Lobbying Disclosure Act ol 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance 1o paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

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

negotiations.

Is the Disclosing Party the Applicant?
DYGS v/ [No :

1f “Yes,” answer the three questions below:

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

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

D Yes [:]No DReporls not required

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

[:IYCS DN()

It you checked *No” to question (1) or (2} above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
1t must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposcs certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The [ull text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained trom the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this DS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

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

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to execute
this EDS, and all applicable Appendices, on behalt of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are truc, accurate
and complete as of the date furnished to the City.

Vallejo Holdings Inc.

(Print or type exact legal name of Disci'bé-imng Party)

By:

(Sign here) [
Brad Martinson
(Print or type name of person signing)
Authorized Representative

(Print or type title of person signing)

Signed and sworn to before me on (date) ]4}2)’/ / Zé/ 7 OZ/ ,

i GENEVIEVE SANCHEZ F

z @ Notary Public - California

s i oSN Orange County
NOtary PUth ] Commission # 1264787

— My Comm, Expires nov 14, 2011

o

at /}fﬂfgjﬁ Cf_unty,/ﬂ/f%\mw.u (state).
Ty

.”
L
7

i“]y;“

Cominission expires: /\/Ol/iombﬂ/ Z L]{ 2627
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Scction 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists it, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive ofticers of the Disclosing Party listed in Section
1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secrctary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereof’
currently have a “familial relationship” with an elected city official or department head?

DYes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected: (3) the name and title of the elected city oflicial or department head to
whom such person has a familial relationship. and (4) the precise nature of such tamilial refationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any-Owner identified as a building code
scoftlaw or problem landlord pursuant to MCC Section 2-92-4167

DYCS No

2. If the Applicant is a legal entity publicly traded on any exchange, is any ofticer or director of
the Applicant identitied as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

DYes l:]No The Applicant is not publicly traded on any exchange.

3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identitied
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a-“contractor” as
defined in MCC Section 2-92-385. 'That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other prolessional scrvices),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hercby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screenin
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. [ also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYCS
DNO '

I:lN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

o

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, plcase explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION T -- GENERAL INFORMATION

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

Burnham Holdings LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. @ a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the Jegal name of the entity in which the Disclosing Party holds a right of control:
Standard LPC Venture LP

570 Lexington Ave, 43rd Floor
New York, NY

B. Business address of the Disclosing Party:

Ematl:

. 31 2—878—4699 . rkoerner@standard-companies.com
C. Telcphone: _ Fax:

Robert Koerner

D. Name of contact pcrson:

BD

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property. if applicable):

Acquisition and re-syndication of Lake Park Crescent Apartments

Department of Housing

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

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

N/A

Specification # 7

N/A

_and Conuract #
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SECTION H -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ]Person Limited hLability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation (] Joint venture

[ ]Sole proprietorship [_] Not-for-profit corporation

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

[ ] Trust [3 Other (please specity)

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

Delaware

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

D Yes _No DOrganized in Ilinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (ii1) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Scott Alter - Majornity Owner

2. Please provide the tollowing information concerning each person or fegal entity having a direct or
indirect. current or prospective (i.e. within 6 months after City action) beneficial mterest (including
ownership) in excess of 7.3% ot the Apphicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture. interest of a member or manager in a
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limited liability company, or interest of a beneticiary ol a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage. Interest in the Applicant
Scott Alter - 570 Lexington Ave, 43rd Floor, New York, NY '

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected official during the
12-month period preceding the date of this EDS? OYes (®No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? () Yes (&)No

If "yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC”)) in the Disclosing Party?

OYes @No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-150), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fecs paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business  Relationship to Disclosing Party  IFees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist. etc.) “hourly rate” or “t.b.d.” 1s

not an acceptable response.

(Add sheets if necessary)

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or cntitics.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

Has any person who directly or indirectly owns 10% or morc of the Disclosing Party been declared in
arrearage on any child support obligations by any 1llinois court of competent jurisdiction?

OYes @’No ONO person dircctly or indirectly owns 10% or more of the Disclosing Party.

If "Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

D Yes DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only il the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 3-ycar period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract. the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.c., an individual or entity with legal, auditing, ‘
investigative, or other similar skills, designated by a public agency to help the agency monitor the |
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Afhhated Entities arc not delinquent in the payment of any fine, fec.
tax or other source ol indebtedness owed to the City of Chicago. including. but not limited to, water

and sewer charges, license fees, parking tickets. property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section H(B)(1) of this EDS:

a. arc not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any fedcral, state or local unit ot government;

b. have not, during the 5 years betore the date of this EDS, been convicted ot a criminal oftense,
adjudged guilty, or had a civil judgment rendered against them in-connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of fcderal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction ot records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Aftiliated Entity” (meaning a person or entity that, dircctly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common usc of cmployees; or organization of a business entity tollowing
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor. is
under common control of another person or entity;
e any responsible ofticial of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or emplovee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party.
any Contractor or any Afhiliated Lntity (collectively "Agents”).
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Neither the Disclosing Party. nor any Contractor, nor any Aftiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect 1o a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Aftiliated Lntity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employec of the City, the State of lllinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agrecment or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct: or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Basc
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the otfense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC o
Chapter 1-23, Article [ for applicability and defined terms] ot the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,

any criminal offensc involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i1)

the Applicant understands and acknowledges that compliance with Article I is a continuing requirement

for doing business with the City. NOTE: It MCC Chapter 1-23, Article [ applics to the Applicant, that

Article’s permanent compliance timelrame supersedes S-vear compliance timelrames in this Section V.

9. {FOR APPLICANT ONILY] The Applicant and its Atfiliated Entities will not use, nor permit their |
subcontractors to use, any factlity listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10, [FOR APPLICANT ONLYY The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certilications (2) and (9) above and will not. without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthtul certifications.

11, If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

N/A

N/A

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

12.To the best of the Disclosing Party’s knowlcdgce atier reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

N/A

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwisc duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

N/A

N/A

C. CERTIFICATION OFF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
is @is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is. and none of them will become. a predatory lender as delined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an alTiliate ol a

predatory lender may result in the loss ol the privilege of doing business with the Ciy."”
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[ the Disclosing Party is unable to make this pledge because it or any of its attiliates (as defined in
MCC Scction 2-32-455(b)) is a predatory lender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial intercest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes No

3. It 'you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial intercst:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City ofTicial or emplovee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. I the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this DS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

l. The Disclosing Party verilies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholdcr insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section V1I. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any tederally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an otticer or emplovee of any agency, as delined
by applicable federal faw, a member of Congress. an officer or employee of Congress. or an emplovee
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of a member of Congress, in connection with the award ol any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or (o extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which therc occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term 1s defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?

DYes No

If “Yes,” answer the three questions below:

I. Have you developed and do you have on file attirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[:IYes DNO

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

DYCS DNO [:]chorls not required

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

[:IYCS DN()

It you checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VI1I -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities secking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Fthics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submiticd may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party 10 participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applmblc Appendices, are true, accurate
and complete as of the date furnished to the City.

Burnham Holdings LLC

(Print or type exact legal name of Disclosing Party)
(Sign here) /
Brad Martinson

(Print or type name of person signing)—_

Authorized Representative

(Print or type title of person signing)

By:

Signed and sworn to before me on (date) A?DV[/ Zé, 202] |
at ﬁ}f{/}ﬂ(’, County, &/ 76//1(&.) (state).

- { 2, GENEVIEVE SANCHEZ ,

éM & / : (3 .2 Notarz Public - California  §
z |\ ;5 tange County &

Notary Public L 2 }I Commission # 2264787 £
My Comm. Exmnas Nov 24, 2022 ;

Commission expires: Abl/ﬂ“éf’f/ YA [75 2077
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, steptather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
11.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial otficer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thercof
currently have a “familial relationship” with an elected city official or department head?

DYes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the clected city ofticial or department head to
whom such person has a familial relationship, and (4) the precise nature ot such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant excecding 7.5% (an "Owner™). It is not to be completed by any
legal entity which has only an indirect ownership interest in thc Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. 1f the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identitied as a building codc scofflaw or problem landlord pursuant to MCC Section
2-92-416?

DYes l:'NO The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identity below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYes
DNO

DN/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

BF Warehousing, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. D the Applicant
OR
2. a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Standard LPC Venture, LP
OR
3. l:l a legal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

101 Arch Street, 13th Floor
Boston, MA 02110

(617) 439-3911 . (617) 439-0624 | .

C. Telephone: X: ail:

Mike Gladstone

B. Business address of the Disclosing Party:

mike.gladstone@bfim.com

D. Name of contact person:

E. Federal Employer Identification No. (if you have one):

. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Lake Park Crescent Apartments, a tax credit development

Department of Housing

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

I the Matier 1s a contract being handled by the City’s Department of Procurement Services. please

complete the tollowing:
N/A _and Contract # N/A

Specilication #
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SECTION I1 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURL OF THE DISCLOSING PARTY

. Indicate the nature ot the Disclosing Party:

Person Limited liability company
jfl’ublicly registered business corporation || Limited liability partnership
Privately held business corporation Joint venture -
—|Sole proprietorship L_r—l Not-for-profit corporation
| |General partnership (Is the not-for-profit corporation also a 501(c)(3))?
Limited partnership Yes No
Trust D Other (please specity)

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

Delaware

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

DYCS No DOrganized in' IHinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities™); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
cach general partner. managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own bchalf.

Name Title
West Cedar Managing, Limited Partner Manager

2. Please provide the following information concerning each person or legal entity having a direct or

indirect. current or prospective (i.c. within 6 months after City action) beneticial interest (including
ownership) in excess ol 7.5% ol the Applicant. Examples of such an interest include shares in a
corporation, partnership mterest in a partnership or joint venture, interest of a member or manager ina
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limited hability company, or interest ol a beneficiary of a trust, estate or other similar entity. If none.
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
None

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [:IYes No

Does the Disclosing l”ar[y"l.'easonably expect to provide any income or compensation to any Cit
elected otlicial during the 12-month period following the date of this EDS? DYes No

H “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City celected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

DYes No

If "yes,” please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the {inancial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyvist (as detined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party 1s not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. H the Disclosing Party is uncertain whether a disclosure is required under this
Sectron. the Disclosing Party must either ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retamed or anticipated Address  (subcontractor, attorney, paid or esumated.) NOTE:
10 be retained) Jlobbyist, etc.) “hourly rate” or “t.b.d." is

not an acceptable response.

(Add sheets 11 necessary)

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION YV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

I:]Yes I:l No No person directly or indirectly owns 10% or more ot the Disclosing Party.

It “Yes,” has the person entered into a court-approved agreement for payment ot all support owed and
is the person in compliance with that agreement?

DYes DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only it the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, netther the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private scctor
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continuc with a contract in progress).

2. The Disclosing Party and 1ts Affiliated Entities are not delinquent in the payment of any finc, fee,
tax or other source of indebtedness owed to the City of Chicago. including, but not limited to. water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment ol any tax administered by the Hinots Departiment ol Revenue.
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3. The Disclosing Party and. it the Disclosing Party is a legal entity. all of those persons or entities
identitied in Section H(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offensc,
adjudged guilty. or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of Jocal government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concemn:
e the Disclosing Party:
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section [V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Aftihated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of intercsts among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with fedcral or state or local government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect 1o Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlied by 1t, or, with the Contractor, is
under common control ol another person or entity;
» any responsible official of the Disclosing Party, any Contractor or any Affihated Entity or any
other official, agent or emplovee ot the Disclosing Party, any Contractor or any Aftiliated Entity,
acting pursuant to the direction or authorization of a responsible official ol the Disclosing Party,
any Contractor or any Affiliated Lntity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor. nor any Attiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the S years before the date of this EDS, or, with
respect to a Contractor. an Alfihiated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bnbed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employec of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint ol frecdom of competition by agreement to bid a tixed price or otherwise; or

c. made an admisston of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Dcbarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” {see MCC
Chapter 1-23, Article [ for applicability and detined terms] ot the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any “sister agency”; and (it)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent comphiance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY]| The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors 1o use, any facthity hsted as having an active exclusion by the U.S. EPA on the federal
Svstem for Award Management ("SAM”).

HO. [FOR APPLICANT ONLYY The Applicant will obtain {rom any contractors/subcontractors hired
orto be hired m connection with the Matter certilications equal in form and substance to those in
Ceruficanons (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthtul certifications.

L1, If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

It the letters "NA," the word "Nonc.," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed oftficial, of the City
of Chicago (if none, indicate with “N/A” or “none”).

None

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwisc duly reported as required by law (if none, indicate with “N/A” or

“none”). As lo any gift listed below, please also list the name of the City recipient. ;
None !
i

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

D 1S is notl

a "Mnancial mstitution™ as defined n MCC Section 2-32-455(b).

N

If the Disclosing Party IS a [inancial institution. then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our attiliates 1s, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate ot a
predatory lender may result in the loss ol the privilege of doing business with the City.”
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-435(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages if necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

D Yes No

NOTE: 1If you checked "Yes” to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or cutity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuaat to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes No

3. U you checked "Yes" to ltem D(1), provide the names and business addresses of the City ofticials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by anv City ofhicial or employee.
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. CERTIFICATION REGARDING SLLAVERY ERA BUSINESS

Please check etther (1) or (2) below. 1 the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Mutter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policics
1issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, procced to Section V1I. For purposes of this Section VI, tax credits allocated by
the City and procceds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the tederal Lobbying
Disclosure Act of’ 1995, as amended, who have made lobbying contacts on behall of the Disclosing
Party with respect to the Matter: (Add sheets if nccessary):

None

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

i
:
;
l.
i
!

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person ar entity histed i paragraph A(1) above for his or her lobbying activitics or to pay any
person or entity to mfluence or attempt o influence an officer or employee of any agency. as delined
by applicable lederal Taw. a member of Congress. an officer or employee ol Congress. or an employvee
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ol a member ol Congress. in connection with the award of any federaltly funded contract, making any
federally funded grant or loan. entering into any cooperative agreement, ot to extend, continue, renew.
amend, or modify any federally funded contract, grant, loan, or cooperative agreecment.

3. The Disclosing Party will submit an updated certitication at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certities that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "lLobbying
Activities,” as that term 1s defined in the Lobbying Disclosure Act of 1995, as amended.

5. It the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substancc to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
DYCS No

If “Yes,” answer the three questions below:

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

DYes D No

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

D Yes D No D Reports not required

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

Yes No
] ]

If vou checked "No” o question (1) or (2) above, please provide an explanation:
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on linc at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. 1f the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

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

t. The information provided n this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter _
1-23. Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the |
information provided herein regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Inder penalty ol perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and alt applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that al}
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

bi: \/UQR\/\Okfslﬂq— . LLC,

(Pm‘l or type exact legal namebi Disclosing Party)

By: \ )\/ \QJ e

(Sign here)

M\Q\’“}‘L\ \-& - C(& kous,

(Print or type name of person signing)

\/B‘G“L\«of L&) \QSL@}&S»Jm\Jc T us

(Print or type title of person signing)

Signed and sworn to before me on (date) T')’\)\v\j\ , 2.021
\

at Y\ d(,\(" ex County, (le\ (state). =_
3(/{/)007L/) Qoae\,

Notary Public

FAY SUSAN ROSA )

s 5 Notary Public .
{ i [ commonweaLTH OF MassAcHusETTS )
4 j‘ My Commusston Expires ' |

N ]

August 5, 2022
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT ITEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city ofticial or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or halt-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a "tamilial relationship” with an elected city ofticial or department head?

D Yes No

It yes, please identity below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city ofticial or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix 1s to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

l:l Yes No

2. Hthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

l:] Yes D No The Applicant is not publicly traded on any exchange.

-~

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor”™ as
detined in MCC Section 2-92-385. That section, which should be consulted (www.amlcepal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, T hereby certity that
the Applicant ts in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants bascd on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYCS
DNO

D N/A —1am not an Applicant that is a “contractor™ as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

A

If you checked “no™ to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Citibank, N.A.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. @ the Applicant
OR
2. O a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
“Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name:

OR
3. O a legal entity with a direct or indirect right of control of the Applicant {(see Section I1(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

388 Greenwich Street, Trading 6th Floor
New York, NY 10013

B. Business address of the Disciosing Party:

415-627-6484
Bryan Barker

_bryan.barker@gciti.com

C. Telephone: Email

D. Name of contact person:

E. Federal Employer Identification No. (if you have one);

F. Brief description of the Matter to which this EDS pertains. (lnélu&le project number and location of
property, if applicable): .

Purchaser of Multifamily Housing Revenue Notes (Lake Park Crescent) Series 2021 for the project at 1061 € 4 1st Place, Chicago, IL 60653

G. Which City agency or department is requesting this EDS? Department of HOUSIHQ

[f the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

E Person [ ] Limited liability company

Publicly registered business corporation [] Limited liability partnership

{ ] Privately held business corporation 1 Joint venture

[_]Sole proprietorship [] Not-for-profit corporation

D General partnership (Is the not for-profit corporation also a 501(c)(3))?
[ ] Limited partnership Yes ﬁNO

[]Trust 1 Otlher (please specity)

Nalional Banking Assaciation

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

United States of America

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

Yes No Organized in lllinois

‘B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members. if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member, manager or any other person or legal cnmy that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See Attachment A for a list of Citibank, N.A. Officers and Direclors.

2. Please provide the following information conceming each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. 1{ none,
state "None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Apphcant
Citicorp LLC (direct) 388 Greenwich Street - Trading 6th Floor, New Ycork, NY 10013 100%

SECTION 111 -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the datc of this EDS? OYes @No

If "yes” to either of the above, pleasc identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party?

OYes @No

If "yes,” please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V — DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or eatity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees {indicate whether

retained or anticipated Address  (subcontractor, atiorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

See attachment B for a disclosure of subcontractors and other retained parties.

See attachment B for a disclosure of subcontractors and other retained parties.

See altachment B for a disclosure of subconiractors and other retained parlies.

(Add sheets if necessary)

DCheck here if the Disclasing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

Och @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[:]Yes I:]No

B. FURTHER CERTIFICATIONS

1. . [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Departient of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party dclinquent in the payment of any tax administered by the [llinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identificd in Section 11(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or recciving stolen property;

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

d. have nol, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions conceming -
environmental violations, instituted by the City or by the federal govemment, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
¢ the Disclosing Party;
* any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
« any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity {collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the S years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employce of the City, the State of lllinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
n restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or {(a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,

_ officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of {1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person” [see MCC
Chapter 1-23, Article | for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency"; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor pernit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has rcason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
See attachment C in support of the above. _

See attachment C in suppon of the above.

See altachment C in support of the above.

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

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with “N/A” or “none").
None.

None.

None.

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). As to any gift listed below, please also list the name of the City recipient.
None.

None.

None.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
is Ois not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City.”
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary):
None.

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial intcrest in his or
her own name or in the name of any other person or entity in the Matter?

Dch No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D{2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]yes [ INo

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. I the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

~ SECTION VI -~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):
None.

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agrcement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. Ifthe Disclosing Party is thc Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors’ certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Aﬁlicant?

D Yes No

If “Yes,” answer the three questions below:

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

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

Yes No Reports not required
] [(Ne [

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

DYes DNO

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII — FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City’s Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-96690. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Citibank, N.A.

(Print or %e exact leL name of Disclosing Party)
By: bw\/ g~\/\/

(Sign hdre)
Bryan Barker

(Print or type name of person signing)

Authorized Signatory

{Print or type title of person signing)

Signed and swom to before me on (date) '7(- H’?J ,

at County, {state).

Notary Public

Commission expires: -
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Scction 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a "familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. "Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any persen exercising similar authority.

Does the Disclosing Party or imy "Applicable Party” or any Spouse or Domestic Partner thercof
currently have a "familial relationship” with an elected city official or department head?

D Yes No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYes No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

L—_’Yes [:]NO The Appliéant is not publicly traded on any exchange.

3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which .
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (1i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions,

DYes
DNO

N/A —I'am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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AND AFFIDAVIT
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENTS FOR CITIBANI, N.A.

ATTACHMENT C_  FURTHER CERTIFICATION |

In the ordinary course of business, Citigroup Inc. (“Citigroup™) and its subsidiaries and affiliates
are defendants or co-defendants in various litigation matters incidental to and typical of the broad
range of businesses in which they are engaged. For example, typical actions in broker-dealer
subsidiaries are civil suits, arbitration proceedings, and other matters related to activities
occurring in the normal course of business as a broker and dealer in securities, as an underwriter
of securities, as an investmenl banker or otherwise. From time to time Citigroup, and certain
affiliated cntities, are the subjects of inquiries and investigations conducted by federal or state

regulatory agencies. Citigroup and its affiliated entities routinely cooperate with such
investigations,

On May 20, 2015, Citigroup announced setterents with the U.S. Department of Justice (DOJ)
and the Board of Governors of the Federal Reserve System (FRB) to resolve their respective
investigations into Citigroup’s foreign exchange business. Pursuant to the terms of the settlement
with the DOJ, Citicorp, & subsidiary of Citigroup, pleaded guilty to a violation of the Sherman
Act, will pay a fine of 8925 million and be subject to a ihree-year probation period, the
conditions of which include the continued implementation, remediation and strengthening of its
controls relating to its foreign exchange business. Additional information concerning this action
is publicly available in court filings under the docket number 3:15-cr-78 (D. Conn.). Pursuant to
the terms of the seftlement with the FRB, Citigroup paid a civil penalty of $342 million and
agreed to further enhance the control framework gaverning its foreign exchange business,

Citigroup is a public company, and as such files periodic and current reports with the U.S.
Securitics and Exchange Commission as required by the Securities Exchange Act of 1934 that
include current descriptions of material regulatory proceedings, investigations and litigation.

Copies of Citigroup’s periodic reports are on file with the SEC, which can be locaied at the
SEC’s website (www.sec.uov).






CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

Citicorp LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
l. O the Applicant
OR
2. @ a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (refcrred to below as the
"Matter™), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Cubank, N.A
OR
3. O a legal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

388 Greenwich Street, Trading 6th Floor
New York, NY 10013

B. Business address of the Disclosing Party:

415-627-6484 Fax:
ax:
Bryan Barker

bryan.barker@citi.com

C. Telephone: Email:

D. Name of contact person:

E. Federal Employer Identification No. (if you have one,

I*. Briel description of the Matter to which this EDS pertains. (Include project number and location of
property. i applicable):

Purchaser of Multifamily Housing Revenue Notes (Lake Park Crescent) Sernies 2021 for the project at 1061 E 41st Place, Chicago, IL 60653

Department of Housing

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

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

Specification # ___and Conwract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person Limited liability company

[__]Publicly registered business corporation [_1Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [ Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[} Limited partnership : Yes F—JN()

[ ] 7Trust [1 Other (plcase specily)

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

Delaware

3. For lcgal entities not organized in the State of [llinois: Has the organization registered to do
business in the State of Hlinois as a foreign entity?

L__l Yes No DOrganized in Hlinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are Iegal cntities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entitices, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalt.

Name Title

See Attachment A for a list of Citicorp LLC Officers and Directors.

2. Please provide the following information concerning cach person or legal entity having a direct or
indirect. current or prospective (i.e. within 6 months alter City action) beneficial mterest (including
ownership) in excess ol 7.53% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest ol a imember or manager in a
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Limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. [f none.
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Citigroup inc 388 Greenwich Street - Trading 6th Floor, New York, NY 10013 100%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

If “yes” to either of the above, please 1dentify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

OYes @No

If "yes.” please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclostng Party must disclose the name and business address ol each subcontractor, attorney,
tobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relattonship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 1 the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosurc is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

(Add shects if necessary)

Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes @No ONO person directly or indirectly owns 10% or more of the Disclosing Party.

[f “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

l:lYes DNO

B. FURTHER CERTIFICATIONS

I. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general. or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specitied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Atfiliated Entitics are not delinquent in the payvment of any fine, lce,
tax or other source of indebtedness owed to the City of Chicago, including, but not himited to, water

and sewer charges. license fees, parking tickets, property taxes and sales taxes. nor is the Disclosing

Party delinguent in the payment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a lcgal entity, all of those persons or entitics
identified in Scction I1I(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concemn:
e the Disclosing Party;
e-any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business cntity following
the incligibility of a business entity to do business with {ederal or state or local government,
including the City. using substantially the same management, ownership, or principals as the
ineligible enuty. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirecty controls the Contractor, is controlled by it. or, with the Contractor. is
under common control of another person or entity;
e any responsible olticial of the Disclosing Party, any Contractor or any Alfiliated Entity or any
other official. agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity.
acting pursuant to the direction or authorization ol a responsible ofticial of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party. nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Alfiliated Entity, or an Affiliated Entity ot a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or cngagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
offictal capacity;

b. agreed or colluded with other bidders or prospective bidders, or becn a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. |[FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article | for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article [ applics to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
Svstem for Award Management (“SAM”).

FO. [FOR APPLICANT ONLY| The Applicant will obtain trom any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in Torm and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reasorn o
believe has not provided or cannot provide truthful certifications.

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

See attachment B in support of the above

See attachment B in support of the above.

See attachment B in support of the above.

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (il none, indicate with “N/A” or “none”).

None.

None.

None.

13.To the best ot the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employce, or ¢lected or appointed
ofticial, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the gencral public, or (ii) food or drink provided in
the coursc of otficial City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). Asto any gift listed below, please also list the name of the City recipient.
None.

None.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
@is Ois not

a "tinancial institution™ as defined in MCC Section 2-32-455(b).

2. If the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We (urther
pledge thut none ol our afliliates 18, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may vesult in the loss of the privilege of doing business with the Cuy.”
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[ the Disclosing Party is unable to make this pledge because it or any ol its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

None

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings it used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after rcasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: 1f you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). 1f you checked "No”
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
othcr person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Salc"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[:]Yes DNO

3. IMyou checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City oftictal or employee.
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L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. 1t the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

l. ‘The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or protits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

__I___:l_2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure ot all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

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

None

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or enuty listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an ofticer or employee of any agency. as defined
by applicable federal law. a member ot Congress, an officer or employee ol Congress. or an employee
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ol a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modity any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the:lnternal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosurc Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

1f the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
l____IYes No

[f “Yes,” answer the three questions below:

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

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

Yes No Reports not required
] (e []

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

D\"’es DNO

It vou checked "No™ to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agreces that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposcs certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1. 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Citicorp LLC

(Print or type exact legal name of Disclosing Party)

y A
CASign here)

Ryan Gilliam
(Print or type name of person signing)

B

Authorized Signatory
(Print or type title of person signing)

Signed and sworn to before me on (date) ?‘[3‘2! ,

at County, (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any clected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is refated to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or halt-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, it the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal otficers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Doces the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
- currently have a “familial relationship” with an elected city official or department head?

[:l Yes No

It yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and titie of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identitied as a bm]dmgj code
scofflaw or problem landlord pursuvant to MCC Section 2-92-41 6

[ ]ves [v/]No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

DYes DNO The Applicant is not publicly traded on any exchange.
3. Hyesto (1) or(2)above, please identify below the name of each person or legal entity identitied

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

Ver 2018-1 Page 14 0l 13



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor’ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlcgal.com),
generally covers a party (o any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, T hereby certity that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) sceking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

DYCS
DNO

N/A — 1 am not an Applicant that is a *contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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ATTACHMENT A:
DIRECTORS & PRINCIPAL OFFICERS
AS OF JUNE 16, 2021

CITICORP LLC

DIRECTORS

Ellen M. Costello

Grace E. Dailey

Barbara Desoer

John C. Dugan, Chair
Jane N. Fraser

Duncan P. Hennes

Peter B. Henry

S. Leslie Ireland

Lew W. {Jay) Jacobs, IV
Renee J. James

Gary M. Reiner

Diana L. Taylor

James S. Turley

Deborah C. Wright
Alexander R. Wynaendts
Ernesto Zedillo Ponce de Leon

PRINCIPAL OFFICERS

Jane Fraser Chief Executive Officer
Mark Mason Chief Financial Officer
Rohan Weerasinghe General Counsel and Corporate Secretary



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENTS FOR CITICORP

ATTACHMENT B _

_ FURTHER CERTIFICATION

In the ordinary course of business, Citigroup Inc. (“Citigroup™) and its subsidiaries and affiliates
are defendants or co-defendants in various litigation matters incidental to and typical of the broad
range of businesses in-which they are engaged. For example, typical actions in broker-dealer
subsidiaries are civil suits, arbitration proceedings, and other matters related to activities
occurring in the normal course of business as a broker and dealer in securities, as an underwriter
of securities, as an investment banker or otherwise. From time to time Citigroup, and certain
affiliated entities, are the subjects of inquiries and investigations conducted by federal or state
regulatory agencies. Citigroup and its affiliated entities routinely cooperate with such
investigations. '

On May 20, 2015, Citigroup announced settlements with the U.S. Department of Justice (DOJ)
and the Board of Governors of the Federal Reserve System (FRB) to resolve their respective
investigations into Citigroup’s foreign exchange business. Pursuant to the terms of the settlement
with the DOJ, Citicorp, a subsidiary of Citigroup, pleaded guilty to a violation of the Sherman
Act, will pay a fine of $925 miilion and be subject to a three-year probation period, the
conditions of which include the continued implementation, remediation and strengthening of its

controls relating to its foreign exchange business. Additional information concerning this action -

is publicly available in court filings under the docket number 3:15-cr-78 (D. Conn.). Pursuant to
the terms of the settlement with the FRB, Citigroup paid a civil penalty of $342 million and
agreed to further enhance the control framework governing its foreign exchange business.

Citigroup is a public company, and as such files periodic and current reports with the U.S.
Securities and Exchange Commission as required by the Securities Exchange Act of 1934 that
include current descriptions of material regulatory proceedings, investigations and litigation.
Copies of Citigroup’s periodic reports are on file with the SEC, which can be located at the

SEC’s website (www.sec.2ov).



CITIGROUP, INC.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Citigroup, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. O the Applicant
OR
2. @ a legal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Citibank, N.A.
OR
3. Q a legal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

388 Greenwich Street, Trading 6th Floor
New York, NY 10013

B. Business address of the Disclosing Party:

415-627-6484 |
Bryan Barker

C. Telephone: Email: bryan.barker@citi.com

DD. Name of contact person:

T

. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pentains. (Include project number and location of
property, if applicable):

Purchaser of Multifamily Housing Revenue Notes (Lake Park Crescent) Series 2021 for the project at 1061 E 41st Place, Chicago, I 60653

Department of Housing

G. Which City agency or department is requesting this 1EDS?

I the Matter is a contract being handled by the City’s Deparument of Procurement Services, please
complete the following:

Specification # N and Contract 4
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ JPerson D Limited liability company

Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [_1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ JLimited partnership D Yes E]nNo

[ ] Trust 1 Other (pleasc specify)

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

Delaware

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

Yes No Organized in [lhnois
v

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See Attachment A for a list of Citigroup, Inc Officers and Directors

2. Please provide the following information concerning each person or legal entity having a divect or
indirect. current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) m excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture. interest of’ a member or manager in a
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limited liability company, or interest of a benefictary of a trust. estate or other similar entity. [f none.
state "*None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behall.

Name Business Address Percentage Interest in the Applicant
None :

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected official during the
12-month period preceding the date of this EDS? OYes @No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? OYes @No

It "yes” to either of the abovec, please identity below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC”)) in the Disclosing Party?

OYCS @No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the tinancial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ot each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-136). accountant. consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who arve paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party 1s uncertain whether a disclosure is required under this
Section, the Disclosing Party must cither ask the City whether disclosure is required or make the
disclosure.
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Nuame (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

o be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

OYes ONO @No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DYes DNO

B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the scrvices of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e.. an individual or entity with legal, auditing,
investigative, or ather similar skills, destgnated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. 'The Disclosing Party and its Atfiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not hmited to, water

and sewer charges, license fees. parking tickets. property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Hhinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity. all ol those persons or entities
identitied in Section IT(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the datc of this EDS, had one or more public transactions
(tederal, state or local) terminated for causc or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concem:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retained Parties”);
» any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is. with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees: or organization of a business entity following
the meligibility of a business entity to do business with federal or state or focal government,
including the City, using substantially the same management. ownership, or principals as the
ineligible entity. With respect to Contractors. the term Afliliated Entity means a person or entity
that directly or indirectly controls the Conuractor, is controlted by 1. or, with the Contractor, is
under common control of another person or entity:
o any responsible official of the Disclosing Party, any Contractor or any Affihated Entity or any
other official. agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant o the direction or authorization of a responsible ofticial of the Disclosing Party,
any Contractor or any Athiliated Entity (collectively "Agents™).
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Neither the Disclosing Party. nor any Contractor, nor any Afiihated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Athihated Entity of a Contractor during the 5 ycars
betore the date of such Contractor's or Athilated Lintity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospcctive bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwisc; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 1L.CS 5/33E-4; or (3) any similar offense of any state or of the United
States of’ America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any "controlling person” [see MCC
Chapter 1-23, Article | for applicability and de(ined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY]| The Applicant and its Affiliated Fntities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
Svystem for Award Management (“SAM").

10. [FOR APPLICANT ONLY| The Applicant will obtain trom anv contractors/subcontractors hired
or to he hired in connection with the Matter certifications equal in torm and substance to those in
Certitications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certitications.

I't. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

See attachment B in support of the above.

See atltachment B in support of the above.

See attachment B in support of the above

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the tollowing is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employce, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none™).

None.

None

None.

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift” does not include: (i) anything
made generally available to City employees or to the gencral public, or (ii) food or drink provided in
the course ot official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with "N/A” or

"none”). As to any gift listed below, please also list the name of the City recipient.
None.

i
i

None.

None.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
Is Ois not

a "financial institution” as defined in MCC Section 2-32-455(b).

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

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We further
pledge that none of owr affihiwtes i1s. and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory tender or becoming an afiiliate of a
predatory lender may result in the toss ol the privilege ot doing business with the City.”
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[ the Disclosing Party is unable to make this pledge because it or any ol its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

None.

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same mcanings it used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employece shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i1) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYCS DNO

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial intcrest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City ofticial or emplovee.
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. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check either (1) or (2) below. 1f the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Fatlure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

] . The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records ot investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

I. List below the names of all persons or entities registercd under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalt of the Disclosing
Party with respect to the Matter: (Add shects if necessary):

None

(It no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None”

appear. it will be conclustvely presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behall of the Disclosing Party with respect to the Matter.) ;

2. The Disclosing Party has not spent and will not expend any federatly appropriated tunds to pay
any person or entity hsted in paragraph A1) above for his or her fobbyving activities or to pay any
person or entity to influence or attempt to mfluence an ofticer or employee ol any agency. as defined
by applicable federal Eaw, a member of Congress. an ofticer or emplovee of Congress. or an emplovee
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of a member of Congress, in connection with the award of any federally funded contract, making any
tederally funded grant or loan, entering into any covperative agreement, or to extend, continue, rencw,
amend, or modily any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is delined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party 1s the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) abovc from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certitications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

1f the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
D Yes No

If “Yes,” answer the three questions below:

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

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

D Yes DNO D'Reporls not required

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

D Ycs DNO

It you checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entitics seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

D. It is the City's policy to make this document available to the public on its Internet site and/or upon

request. Some or all of the information provided in, and appended to, this EDS may be made publicly

available on the Internet, in response to a Frecdom of Information Act request, or otherwise. By

completing and signing this EDS, the Disclosing Party waives and releascs any possible rights or

claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verity the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the cvent of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a ,
contract being handled by the City’s Department of Procurement Scrvices, the Disclosing Party must
update this DS as the contract requires. NOTE: With respect 1o Matters subject to MCC Chapter @
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to exccute
this EDS, and all applicable Appendices, on behalf ot the Disclosing Party. and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Citigroup, Inc.

(Print or type exact legal name of Disclosing Party)

Y-Sl
e ATES

Ryan Gilliam
(Print or type name of person signing)

B

Authorized Signatory
(Print or type title of person signing)

Signed and sworn to before me on (date) :}{rl?) [Z,l ,

at County, (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A
N:A - Induect Ownership hiterest in Apphceant.
FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thercof currently has a “familial
relationship” with any clected city official or department head. A “famihal relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thercot 1s related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the {ollowing, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, nicce or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership intcrest in the Disclosing
Party. “Principal officers” means the president, chief operating ofTicer, executive director, chief
financial officer, treasurer or secrctary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

l___| Yes DNO

Il yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship. and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

N/A - lndirect Ownersinp [uterest m Applcant.

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner™). 1t is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

l:‘ch DNO

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

DYes DNO DThe Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identity below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Scction 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (it) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes thosc prohibitions.

DYCS
DNO

N/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the atfidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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ATTACHMENT A:
DIRECTORS & PRINCIPAL OFFICERS
AS OF JUNE 16, 2021

CITIGROUP, INC.

DIRECTORS

Ellen M. Costello

Grace E. Dailey

Barbara Desoer

John C. Dugan, Chair
Jane N. Fraser

Duncan P. Hennes

Peter B. Henry

S. Leslie Ireland

Lew W. (Jay) Jacobs, IV
Renee ). James

Gary M. Reiner

Diana L. Taylor

James S. Turley

Deborah C. Wright
Alexander R. Wynaendts
Ernesto Zedillo Ponce de Leon

PRINCIPAL OFFICERS

Jane Fraser Chief Executive Officer
Mark Mason Chief Financial Officer
Rohan Weerasinghe General Counsel and Corporate Secretary



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENTS FOR CITIGROUP INC.

ATTACHMENT C FURTHER CERTIFICATION

In the ordinary course of business, Citigroup Inc. (“Citigroup”) and its subsidiaries and affiliates
arc defendants or co-defendants in various litigation matters incidental to and typical of the broad
range of businesses in which they are engaged. For example, typical actions in broker-dealer
subsidiaries are civil suits, arbitration proceedings, and other matters related to activitics
occurring in the normal course of business as a broker and dealer in securities, as an underwriter
of securitics, as an investment banker or otherwise. From time to time Citigroup, and certain
affiliated entities, are the subjects of inquiries and investigations conducted by federal or state
regulatory agencies. Citigroup and its affiliated entities routinely cooperate with such
investigations.

On May 20, 2015, Citigroup announced settiements with the U.S. Department of Justice (DOJ)
and the Board of Governors of the Federal Reserve System (FRB) to resolve their respective
investigations into Citigroup’s foreign exchange business. Pursuant to the terms of the settlement
with the DOJ, Citicorp, a subsidiary of Citigroup, pleaded guilty to a violation of the Sherman
Act, will pay a fine of $925 million and be subject to a three-year probation period, the
conditions of which include the continued implementation, remediation and strengthening of its
controls relating to its foreign exchange business. Additional information concerning this action
is publicly available in court filings under the docket number 3:15-cr-78 (D. Conn.). Pursuant to
the terms of the settlement with the FRB, Citigroup paid a civil penalty of $342 million and
agreed to further enhance the control framework governing its foreign exchange business.

Citigroup is a public company, and as such files periodic and current reports with the U.S.
Securities and Exchange Commission as required by the Securities Exchange Act of 1934 that
include current descriptions of material regulatory proceedings, investigations and litigation.
Copies of Citigroup’s periodic reports are on file with the SEC, which can be located at the
SEC’s website (www.sec.gov).
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Burdisl b /i LS

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS 1s:
M the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section H(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: Livef POW" Yyy |/ LAKE 5. SUFF( ’jDD
CHiCho  Tb £o6of

C. Telephone: 30~ Y16 ~¥YY)L  Fax: ﬂ‘/é S6/ - 9866  Email: CJATZP BM"P@/C’f@/LA/)’, ()
D. Name of contact person: C}M/’%/Ei ICA“Lb

E. Federal Employer Identification No. (if you have one): _

F. Briel description of the Matter to which this EDS pertains. (Inctude project number and location of

property, il applicable): . N Ry Py
oD CAVNSEL FV/L---(UL")'\/‘C/ of WL Mot N ConNermons, Wity LAKE

PApb. CReSLNT Afpetrentt [pcaTel A7 (od, Eagr Wi LACE 0Y Lusato

Gi. Which City agency or department is requesting this EDS? Debaniricss o Houliif

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

Spectfication # _ o __and Contract =
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ]Person [ ] Limited liability company

[ 1Publicly registercd business corporation D{] Limited hability parinership

[ ] Privately held business corporation [ ] Joint venturc

[ ]Sole proprictorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Lunited partnership [ ]Yes [ ]No

[ ]Trust [ ] Other (please specity)

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

Digmmor  F Colvmbia

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

DI Yes [ 1No [ ] Organized in Ilinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities”); (iit) for trusts, estates or other
similar entities, the trustce, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures.
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management ot the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

realac. M. Qundlel [IANA ek PN ETHE

2. Please provide the following information concerming cach person or legal entity having a direct or
indirect, current or prospective (1.c. within 6 months after City action) heneticial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such aninterest include shares in a
corporation, parincrship mterest ina partnership or jomt venture, interest of a member or manager i a
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limited hability company, or micrest of a beneliciary of a trust, estate or other similar enuty. f none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on 1ts own behalf.

Name Business Address - Percentage Interest i the Apphcam

Golnl Qubel [ Bgo Lropiwhy Syrre 1S19 MY NY ool
SAVIEA HO)}&{)—,J’J’ZD‘/’JpéL (380 [LaoapiAny SuTs 510 /Wﬁ [ov)&

SECTION IIT -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected official during the
12-month period preceding the date of this EDS? [ ]Yes NNO

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes N'No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC”)) in the Disclosing Party?

[ ]Yes \ A No

If "yes." please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
fobbyist (as detined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retamn i connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid  The
Disclosing Party 15 not required to disclose employees who are paid solely through the Disclosing
Party's regular payrotl. I the Disclosig Party is uncerwin whether a disclosure 1s required under this
Section. the Disclosing Party must cither ask the Ciry whether disclosure ¢ required or make the
disclosure.
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Name (indicate whether  Busimess  Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated Address  (subcontractor, attorcy. pard or cstimated.) NOTE:

to be rctained) lobbyist, ete.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

(Add sheets if necessary)

?(1 Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION Y -- CERTIFICATIONS

A. COURT-ORDIERED CHILD SUPPORT COMPLIANCE

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

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

[ 1Yes MNO [ ] No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]1Yes [ 1No
B. FURTHER CERTIFICATIONS

1. [This paragraph | applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector gencral, or integrity compliance consultant (i.e.. an individual or entity with legal, auditing.
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform thetr business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Intities are not delinquent in the paviment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago. including, but not imited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor s the Disclosing

Party dehinquent in the payment of any tax admmistered by the Hlinots Department of Revenue
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3. The Disclosing Party and, if the Disclosing Party is a legal entity. all of those persons or cntitics
identified in Section H{B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared incligible or voluntarly
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offensc,
adjudged gwlty, or had a civil judgment rendered against them in connection with: obtaning,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction: a violation of federal or state antitrust statutes; fraud; embezzlement: theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses ser forth in subparagraph (b) above;

d. have not, during the 5 years beforc the datc of this EDS, had one or more public transactions
(federal, state or local) terminated for causc or default: and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concem:
e the Disclosing Party;
» any “Contractor” (meaning any contractor or subcontractor uscd by the Disclosing Party in
connection with the Matter, including but not limited to all persons or Icgal entities disclosed
under Section [V, *Disclosure of Subcontractors and Other Retained Parties”):
» any "Affibated Entity" (meaning a person or enuty that, directly or indirectly: controls the
Disclosing Party, 1s controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership: identity of interests among family members, shared
facilities and equipment; common usc of employces; or organization of a business entity following
the inchigibility of a business entity to do busicess with {ederal or state or local government.
including the City. using substantially the same management, ownership, or principals as the
imehigible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, s controlled by it. or. with the Contractor. 1s
under common control of another person or entity;
» any responsible official of the Disclosing Party. any Contractor or any Aftihoted Entity or any
other official, agent or employee ot the Disclosing Party. any Contractor or any Alhliated Entity.
acting pursuant to the direction or authorization of a responsible otficial ot the Disclosing Party.
any Contractor or any Affiiatcd Enuty tcoliccuvely "Agents™.
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 vears before the date of this EDS, or, with
respect to a Contractor, an Alfiliated Entity, or an Atfiliated Entity ot a Contractor during the § years
before the date of such Contractor's or Affiliated Entity's contract or engagement i connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
m restraint of {reedom of competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees.
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 TLCS 5/33E-4; or (3) any similar offcnse of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Aflfiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commercc, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [sec MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offensc involving actual, attempted, or conspiracy to commit bribery, theft, fraud. forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article | is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permancent comphliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. {FOR APPLICANT ONLY ] The Applicant and its Atfihated Entities will not use, nor permit their
subcontractors to use, any facility hsted as having an acuve exclusion by the US EPA on the federal
System for Award Management (“SAM™).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractorsisubcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that docs not provide such certifications or that the Appheant has reason to
belicve has not provided or cannot provide truthful certifications.

11. 1f the Disclosing Party 1s unable to certity to any of the above statements 1 this Part B (Further
Certifications), the Disclosing Party must explain below:

None

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

12. To the best of the Disclosing Party’s knowledge afier rcasonable inquiry, the following is a
complete list of all current employces of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this DS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with "N/A” or "none”).

N o
[\or%

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employecs or to the general public, or (i1) food or drink provided in
the course of official City business and having a rctail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

o &

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

[ ]is DGS not

a "financial mstituuon” as defined m MCC Scetion 2-32-455(b).

2. If the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We turther
pledge that none of our affihates is, and none of them will become. a predatory fender as defined
MCC Chapter 2-32. We understand that becoming a predatory lepder or becoming an alfiliate of a
predatory Iender may result in the loss of the privilege of doing business with the City "
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if the Disclosing Parny is unable 10 make this pledge because 1t or any of its atfihates (as defined m
MCC Scction 2-32-435(b)) 1s a predatory lender within the meaning of MCC Chapter 2-32_ explain
here (attach additional pages if necessary):

N[,A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings 1{ used in this Part D,

1. Inaccordance with MCC Scction 2-156-110: To the best of the Disclosing Party’s knowledge
after rcasonable mquiry, docs any official or cmployec of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes WNo

NOTE: If you checked "Yes" to ltem D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Itcms D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employec shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes )@7\!0

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identfy the naturc of the financial intercst:

Name Business Address Nature of Financial Interest

4. The Disclosing Party turther certifies that no prohibited financial mterest in the Matier wall be
acquired bv any City official or employec.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check etther (1) or (2) below. 1f the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

%l. The Disclosing Party verifies that the Disclosing Party has scarched any and all records of

1€ Disclosing Party and any and all predccessor cntitics regarding records of investments or profits
from slavery or slavcholder insurance policies during the slavery era (including insurance policies

issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

__2. The Disclosing Party verilies that, as a result of conducting the scarch in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slavcholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI —~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entitics registered under the federal Lobbying

Disclosure Act ot 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: {Add shects if necessary):

/v'/ A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, 1t will be conclusively presumed that the Disclosimg Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 19935, as amended, have made lobbying contacts on
behalf ot the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally uppropriated tunds to pay
any person or entity listed in paragraph A(1) above {or his or her lobbying acuvitics or to pay any
person or entity to influence or attempt to miluence an officer or emplovee of any agency. as defined
by applicable federal knw. a member of Congress. an ofticer or emplovee of Congress, or an employec
Ver.2018-1 Page 9 ar 1S



ot a member of Congress, i connection with the award of any federally tunded contract, making any
federally funded grant or loan. entering into any coopcerative agreement, or to extend, continue, renew,
amend, or modify any tederally funded contract, grant, loan, or cooperative agreement.

3. ‘The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) 1t 1s not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (it) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. [ the Disclosing Party is the Applicant. the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

[f the Matter is federally funded, federal regulations require the Applicant and all proposed /V /
subcontractors Lo submit the following information with their bids or in writing at the outset of /'J\
ncgotiations.
Is the Disclosing Party the Applicant?

[ 1Yes [ 1No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursunant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]1Yes [ 1No

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

[ ]Yes [ 1 No [ ] Reports not required

3. Have you participated 11 any previaus contracts or subcontracts subjeet to the
cqual opportunity clausc?

[ JYes [ ] No

I vou checked *No™ to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts. work, business, or transactions. The full text
of this ordinance and a training program 1s available on line at www.cityofchicago.org/Ethics, and may
also be obtamned fromthe City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determincs thatany information provided in this EDS is falsc, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.
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D. 1t is the City's policy to make this documentavailable to the public on 1ts Internet site and/or upon
request. Some or all of the information provided in, und appended ro. this EDS may be made publicly
avatlable on the Internet, n response 1o a Freedom of Information Act request, or otherwise. By
completing and signing this EDS. the Disclosing Party waives and relcases any possible rights or
claims which it may have agamst the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submutted
in this EDS.

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

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City. Submission of this form constitutes making the oath
associaled with notarization.to the City.

Lorueréetnr UL

(Print orW exact lefal nmr?ﬂ?losmg Party)

(Sign here)

CAalgss ) (ém

(Print or type name of pcrson signing)

PALTN L

(Print or type title of person sigmng)

Date: JMI’7 /lj Loirs
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
dircct owunership interestin the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indircct ownership interest in the Applicant,

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship™ with any clected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof'is related to the mayor, any alderman, the city clerk, the city treasurcr or any city
departmenthead as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or halt-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited hability company; (2) all principal officers of the
Disclosing Party: and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers’ means the president, chief operatingofficer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person excrcising similar authority.

Does the Disclosing Party or any “Applicable Party™ or any Spouse or Domestic Partner thereof
currently have a “familial relationship”™ with an elected city official or department head?

[ 1Yes ' ){?ﬁo

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected: (3) the name and title of the elected city official or department head to
whom such person has a tamihal relationship. and (4) the precise nature of such tamilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicantexceeding 7.5% (an "Owner"). [t is notto be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

. Pursuantto MCC Section 2-154-010, 1s the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes N/IINo
2. If the Applicantis a legal entity publicly traded on any exchange, is any officer or director of
the Applicantidentified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [ 1 No The Applicant is not publicly traded on any exchange.
3. Ifyesto(1)or(2)above, plcase identify below the name of cach person or legal entity identified

as a building code scofflaw or problem landlord and the address of cach building or buil dings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (inchuding for lcgal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) scrcening
job applicants based on thetr wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. [ also certily that the Applicant has adopted a policy that
includes those prohibitions.

[X] Yes

[ INo

[ I N/A —Tam not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked *“no” to the above, please explain.
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AFFIDAVIT
DEBT OBLIGATION AND BROKERAGE TRANSACTIONS

Name of Reporting Firmn: “M_QHFA 6/ﬂ-/1 LLf

. i J Y7
Description ol Matter: NOT\-S i Sived T T F},JA,J(,-{;‘ /VNF” - ‘K'Am”-y HD‘-}J !/’\/('r /}M Jeer
Role of Reporting Firm: Co - C\O I*jD %) \//_\/S_;E- l —

This affidavitis subnutted in conjunction with (check one):

a City of Chicago debt obligation transaction (Municipal Code Section 2-154-017)
brokeruge scrvices for the City Treasurer {Municipal Code Scetion 2-154-018)

Fill out below (and attach additienal sheets using the same format, if necessary), the following
information for each person in the Reporting Firm who will directly provide professional services
to the City in connection with the Matter described above: the individual’s position in the
Reporting Firm and the role he or she will fill in the Matter, gender, and race or ethnicity.
Individuals’ names need not be disclosed.

Individual # Position and Role Gender Race/Ethnicity

| Pl = 882, 42 T ﬂ") ¢ | Cavensiar)

Y A Ypge - botd setvicer | (D | AR Card b1 an)
M F

M F

M F

(I needed, please use addinonal sheets 1o identify additional personnel.)

By signing below, | represent under penalty of perjury that: (1) T am authorized to act on behalf of the
Reporting Firm. and {2) the information in this Affidavit and associated attachment are true. complete.
and correct.

By signing below, T understand and acknowledge, on behall ol the Reporting Fiem, that failure to
accurately and completely supply the informauon requested herein may result in o declaration of

ineligibiiity to parucipate in future Maners forthe Cny of Chicagao.

. iafl!
Printed Name: _ _C_H A e f

4
Signature: ____*é s

Titde: 7

Date:




EDUARDO M.
COTILLAS

dba

COTILLAS AND
ASSOCIATES

02021-3216



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Eduarde M. Cotillas dba Cotillas and Associates

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [X] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect intercst in excess of 7.5% in the Applicant. Statc the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 3231 W. Victoria St.
Chicago, IL 60659

C. Telephone: 312-217-1593 Fax: 312-610-7145 Email: ecotilas@cotillaslaw.com

D. Name of contact person: Eduardo M. Cotillas

E. Federal Employer Identification No. (if you have one): :

['. Briet description of the Matter to which this EDS pertains. (Include project number and location of
property, il applicable):

Lake Park Crescent Housing Bonds

G. Which City agency or department is requesting this EDS?_ Departiment of Flousing
I the Matter is a contract being handled by the City’s Department of Procurement Services. please
complete the following:

Specitication # ___and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the naturc of the Disclosing Party:

[ JPerson [ ] Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ] Privatcly held business corporation [ 1 Joint venture

[X] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
( ]Limited partuership [ 1Yes [ 1No

[ ] Trust [ 1 Other (please specify)

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

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

[ 1Yes [ INo ' [ 1 Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all dircctors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Eduardo M. Cotillas __ Owner

2. Pleasc provide the following information conceming each person or legal entity having a direct or
indirect, current or prospective (i.c. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares ina
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “"None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Intcrest.in the Applicant
Eduardo M, Cotillas 3231 W.Victoria Chicago, IL
60659

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes {X] No

If "yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes (X} No '

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or "t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

[ ]Yes [X]No [ ]No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has cngaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
mspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. 'The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fec,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Yarty delinquent in the payment of any tax administered by the IHinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section 1I(B)(1) of this EDS:

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

b. have not, during the 5 years betore the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:

o the Disclosing Party;

e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
_connection with the Matter, including but not limited to all persons or legal cntities disclosed

under Section IV, "Disclosure of Subcontractors and Other Retained Parties”); _
« any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:

interlocking management or ownership; identity of interests among family members, shared

facilities and equipment; common use of employees; or organization of a busincss entity following

the incligibility of a business entity to do business with federal or state or local government,

including the City, using substantially the same management, ownership, or principals as the

inehigible entity. With respect to Contractors, the term Affiliated Entity means a person or entity

that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is

under common control of another person or entity;

e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any

other ofticial, agent or employec of the Disclosmyg Party, any Contractor or any Affiliated Entity,

acting pursuant to the direction or authorization of a responsible otficial of the Disclosing Party.

any Contractor or any Affilated Entity (collecuvely "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Intity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employce of the City, the State of Illinois, or any agency of the federal govemment
or of any state or local government in the United States of Amcrica, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of frcedom of competition by agreement to bid a fixed price or othcrwise; or

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Basc
Wage); (a)(5)(Debarment Regulations); or (a)(6){Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commecrce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe superscdes S-ycar compliance timeframes in this Section V.
9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in torm and substance to those n
Certifications (2) and (9) above and will not, without the prior written consent of the Citv. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

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

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a complete
list of all current employees of the Disclosing Party who were, at any time during the 12-month period
preceding the date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if
. none, indicate with "N/A" or “none”).

None

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a complete
list of all gifts that the Disclosing Party has given or caused to be given, at any time during the 12-
month period preceding the execution date of this EDS, to an employee, or elected or appointed official,
of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything made
generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $25 per recipient, or (iii) a political
contribution otherwise duly reported as required by law (if none, indicate with “N/A” or "none”). As to
any gift listed below, please also list the name of the City recipient.

NONE

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatary lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Scction 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [X] No

NOTE: 1If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item (1), skip Items D(2) and D(3) and proceced to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (1ii) is sold by virtue of legal process at the suit ot the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]1Yes (X1 No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

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

Please check cither (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery cra (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LLOBBYING
I. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if neccssary):

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above {or his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an otticer or employee of anv agency. as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]1Yes [ INo

If “Yes,” answer the three questions below:

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

[ 1Yes [ 1No

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

[ ]Yes [ ]No [ ] Reports not required

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

[ 1Yes [ ] No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrecs that:

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

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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

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

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

Under penalty of perjury, the person signing below: (1) warrants that he/she 1s authorized to exccute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City. '

Bbuht 2o M_core i) DAA ConiA ] AnD ATFVr AT
(Print ortype.exact.legslfame of Disclosing Party
N

By. W& ﬁ

(Sign here) ;7 b

EDuACHY M. onttA]

(Print or type name of person signing)
}

OWNER Signed 07/14/2024€
(Print or type title of person signing)

Signed and swom to before me on (date)

at County, (state).

Notary Public

Commission expires:

Ver.2018-1 Page 12 0f 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ 1Yes [X] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indircct ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes {X] No
2. If thc Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-4167
[ ]Yes [ 1No [X] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago [unds in
consideration for services, work or goods provided (including for legal or other professional scrvices),
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premiscs. \

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[X] Yes

[ ] No

| J N/A —Tam not an Applicant that is-a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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AFFIDAVIT
DEBT OBLIGATION AND BROKERAGE TRANSACTIONS

Name of Reporting Firm: Eduardo M. Cotillas dba Cotillas and Associates

Description of Matter: Lake Park Crescent Housing Bonds

Role of Reporting Firm: CoDisclosure Counsel

This affidavit is submitted in conjunction with (check one):

__X aCity of Chicago debt obligation transaction (Municipal Code Section 2-154-017)

____ brokerage services for the City Treasurer (Municipal Code Section 2-154-018)

Fill out below (and attach additional sheets using the same format, if necessary), the following
information for each person in the Reporting Firm who will directly provide professional services
to the City in connection with the Matter described above: thé individual’s position in the

Reporting Firm and the role he or'she will fill in the Matter, gender, and race or ethnicity.
Individuals’ names need not be disclosed.

Individual # Position and Role Gender Race/Ethnicity
Eduardo M | Owner/ Primary attorney M Hispanic
Cotillas
Christopher | Of Counsel/ Support attorney M White
Torem
M F
M F

(If needed, please use additional sheets to identify additional personnel.)

By signing below, 1 represent under penalty of perjury that: (1) I am authorized to act on behalf of the
Reporting Firm, and (2) the information in this Affidavit and associated attachment are true, complete,
and correct.

By signing below, I understand and acknowledge, on behalf of the Reporting Firm, that failure to
accurately and completely supply the information requested herein may result in a declaration of
ineligibility to participate in future Matters for the City of Chicago.

Printed Name: Eduardo M. Cotdlas 7 -
WYYl
Signature- ' e 7.

Title: Owner

Date: July 14,2021



