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OFFICE OF THE MAYOR
CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

January 26, 2022

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 financial assistance to Covent Apartments LLC.

Your favorable consideration of this ordinance will be appreciated.

Very truly you

s,



ORDINANCE

WHEREAS, by virtue of Section 6(a) of Article VIl of the 1970 Constitution of the State of
lllinois, the City of Chicago (the “City”) is a home rule unit of 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 is 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 of an affordable
multi-family housing facility for low- and moderate-income families located in the City (“Multi-
Family Housing Financing”); and

WHEREAS, New Covent LLC, an lllinois limited liability company (the “Developer”) whose
members are New Covent Managing Member, LLC, an lllinois limited liability company (which
entity is controlled by the NHP Foundation) and The NHP Foundation, a District of Columbia non-
profit corporation (‘NHP”), is the current beneficial owner of certain property located generally at
2653 N. Clark Street, Chicago, lllinois, and currently known as The Covent Hotel (the “Project
Site”); and

WHEREAS, Covent Apartments, LLC, an lllinois limited liability company (the “Borrower”)
desires to (i) acquire the Project Site from the Developer and (ii) obtain Multi-Family Housing
Revenue Bonds from the City for the purpose of financing a low-income housing development
project consisting of the acquisition, rehabilitation and equipping of an approximately 64-unit
multifamily housing rental apartment complex being deconverted to approximately 30 residential
units to be known as The Covent Apartments and located at 2653 North Clark Street, Chicago,
lllinois (the “Project”), located at the property (legally described in Exhibit E attached hereto and
subject to final title commitment and survey, the “Property”), and to pay a portion of the costs of
issuance and other costs incurred in connection therewith; and -

WHEREAS, Covent NHPF Manager, LLC, an lllinois limited liability company is the current
Managing Member of the Borrower and is controlled by NHP; and

WHEREAS, By this ordinance, the City Council of the City (the “City Council’) has
determined that it is necessary and in the best interests of the City to provide Multi-Family Housing
Revenue Bonds to the Borrower, to pay a portion of the costs of acquiring, rehabilitating and
equipping the Project, by issuing a series of tax-exempt revenue bonds and using the proceeds
" of the sale thereof to make an additional loan to the Borrower to finance a portion of the costs of
the Project; and

WHEREAS, By this ordinance, the City Council has determined that it is necessary and in
the best interests of the City to borrow money for the purposes set forth above and in evidence of
its limited, special obligation to repay that borrowing, to issue its Multi-Family Housing Revenue
Bonds (Covent Apartments Project), Series 2022 (the “Bonds”); and

WHEREAS, In connection with the issuance of the Bonds, the City Council has
determined by this ordinance that it is necessary and in the best interests of the City to enter into
(i) a Bond Indenture (the "Bond Indenture”) between the City and a trustee (the “Bond Trustee”)
to be selected by the Chief Financial Officer (as defined below), providing for the security for and
terms and conditions of the Bonds to be issued, (ii) a Loan Agreement (the “Loan Agreement”)
among the City, the Borrower and the Bond Trustee providing for the use of the proceeds of the
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Bonds to make a loan to the Borrower, the proceeds of which will finance a portion of the costs of
the Project, (iii) a Bond Purchase Agreement among the City, the Borrower and one or more
underwriters for the Bonds, or, alternatively, another sale agreement among the City, the
Borrower and one or more purchasers of the Bonds (in each case, a “Bond Purchase
Agreement’) providing for the sale of the Bonds and the preparation and circulation, if necessary,
of a preliminary official statement for the Bonds or, alternatively, another type of disclosure
document prepared in connection with the offer and sale of the Bonds (in either case, a
“Preliminary Official Statement”) and a final official statement or alternative disclosure
document prepared in connection with the offer and sale of the Bonds (the “Official Statement”),
and (iv) a Tax Regulatory Agreement and/or a tax certificate (a “Tax Agreement”) between the
City and the Borrower; and

WHEREAS, The principal and interest on the Bonds will be secured by, among other
Eligible Funds (as defined in the Bond Indenture), warehouse funds or other funds of the Lender
(as defined in the Bond Indenture) to be advanced by the Lender to the Bond Trustee and/or
proceeds, if any, received from the sale by the Lender of GNMA Securities (as defined in the
Bond Indenture), which, in the aggregate, do not exceed the amount set forth in the Bond
Indenture; and

WHEREAS, In connection with the issuance of the Bonds and the financing of the Project
with the proceeds thereof, the City Council has determined by this ordinance that it is necessary
and in the best interests of the City to enter into a Land Use Restriction Agreement between the
City and the Borrower (the “Land Use Restriction Agreement”); and

WHEREAS, The Bonds 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 lllinois 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 owner of the Bonds shall
have the right to compel the taxing power of the City, the State of lllinois or any political subdivision
thereof to pay any principal instaliment of, prepayment premium, if any, or interest on the Bonds;
and

WHEREAS, There has been presented to this meeting of the City Council forms of the
following documents in connection with the Bonds:

(a) the form of Bond Indenture, which includes a form of the Bonds to be issued by
the City (attached as Exhibit B hereto);

(b) the form of Loan Agreement (attached as Exhibit C hereto); and

WHEREAS, There has been presented to this meeting of the City Council a form of the
Land Use Restriction Agreement (attached as Exhibit D hereto) in connection with the issuance
of the Bonds; and

WHEREAS, the Department of Housing of the City of Chicago (“DOH") has preliminarily
reviewed and approved the making of a loan to the Borrower in an amount not to exceed
35,000,000 (the “Affordable Housing Loan”), to be funded from Multi-Family Program Funds
pursuant to the terms and conditions set forth in Exhibit A hereto and made a part hereof, now,
therefore

(R}
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BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO, AS
FOLLOWS:

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
used in this ordinance, unless otherwise defined herein, shall have the meanings ascribed thereto
in the Bond Indenture.

Section 2. 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 Chief
Financial Officer (the Chief Financial Officer, being referred to herein as the "Authorized Officer”)
to determine to sell the Bonds on such terms as and to the extent such officer determines that
such sale or sales is desirable and in the best financial interest of the City. Any such designation
and determination by the Chief Financial Officer shall be signed in writing by the Chief Financial
Officer and filed with the City Clerk and shall remain in full force and effect for all purposes of this
ordinance unless and until revoked, such revocation to be signed in writing by the Chief Financial
Officer and filed with the City Clerk. As used herein, the term “Chief Financial Officer” shall have
the meaning given to such term in Section 1-4-090(k) of the Municipal Code of Chicago.

Section 3. Authorization of Bonds. The issuance of the Bonds in an aggregate
principal amount of not to exceed Twelve Million Dollars ($12,000,000) is hereby authorized.

The Bonds shall contain a provision that they are issued under authority of this ordinance.
The Bonds shall not mature later than five (5) years after the date of issuance thereof. The Bonds
shall bear interest at a rate or rates not to exceed four percent (4.0%), payable on the interest
payment dates as set forth in the Bond Indenture. The Bonds shall be dated, shall be subject to
redemption or tender prior to maturity, shall be payable in such places and in such manner and
shall have such other details and provisions as prescribed by the Bond Indenture and the form of
the Bonds therein. -

The provisions for execution, signatures, authentication, payment and prepayment, with
respect to the Bonds shall be as set forth in the Bond Indenture and the form of the Bonds therein.

The Authorized Officer is hereby authorized to execute and deliver the Bond Indenture on
behalf of the City, such Bond Indenture to be 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 Bond Indenture attached to this ordinance.

The Authorized Officer is hereby authorized to execute and deliver the Loan Agreement
on behalf of the City, such Loan Agreement to be in substantially the form attached hereto as
Exhibit C 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 Loan Agreement attached to this ordinance.

The Authorized Officer is hereby authorized to execute and deliver a Bond Tax Regulatory
Agreement on behalf of the City, in substantially the form of tax regulatory agreements used in

s
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previous issuances of tax-exempt bonds pursuant to programs similar to the Bonds, with
appropriate revisions to reflect the terms and provisions of the Bonds 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 or desirable in connection with the exclusion from gross
income for federal income tax purposes of interest on the Bonds. The execution of the Bond Tax
Regulatory Agreement by the Authorized Officer shall be deemed conclusive evidence of the
approval of the City Council of the terms provided in the Bond Tax Regulatory Agreement.

The Authorized Officer is hereby authorized to execute and deliver the Land Use
Restriction Agreement on behalf of the City in connection with the issuance of the Bonds, such
Land Use Restriction Agreement to be 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 Land Use Restriction Agreement attached to this ordinance.

The City Clerk or Deputy City Clerk is hereby authorized to attest the signature of the
Authorized Officer to any document referenced herein and to affix the seal of the City to any such
document. .

Section 4. Security for the Bonds. The Bonds shall be limited obligations of the City,
payable solely from (i) all right, title and interest of the City in and to all revenues, derived or to be
derived by the City under the terms of the Bond Indenture and the Loan Agreement (other than
certain reserved rights of the City); (i) the proceeds of the Bonds and income from the temporary
investment thereof, as provided in the Bond Indenture; and (iii) all funds, monies and securities
and any and ali other rights and interests in property whether tangible or intangible from time to
time hereafter by delivery or by writing of any kind, conveyed, mortgaged, pledged, assigned or
transferred as and for additional security hereunder for the Bonds by the City or by anyone on its
behalf. In order to secure the payment of the principal of, premium, if any, and interest on the
Bonds, such rights, proceeds and investment income are hereby pledged to the extent and for
the purposes as provided in the Bond Indenture and are hereby appropriated for the purposes set
forth in the Bond Indenture. The Bond Indenture shall set forth such covenants with respect to the
application of such rights, proceeds and investment income as shall be deemed necessary by the
Authorized Officer in connection with the sale of the Bonds.

Section 5. Sale and Delivery of Bonds. The Bonds shall be sold and
delivered to, or upon the direction of, one or more underwriters (the “Underwriters”) to.be
selected by the Authorized Officer, subject to the terms and conditions of the Bond Purchase
Agreement, or, alternatively, are hereby authorized to be sold and delivered directly to one or
more investors to be selected by the Authorized Officer subject to the terms and conditions of the
Bond Purchase Agreement. The Authorized Officer is authorized to execute and deliver on behalf
of the City, with the concurrence of the Chairman of the Committee on Finance of the City Council,
the Bond Purchase Agreement in substantially the form of bond purchase agreements used in
previous sales of bonds pursuant to programs similar to the Bonds, with appropriate revisions to
reflect the terms and provisions of the Bonds and the fact that the Bonds may be sold to certain
institutional investors, and with such other revisions in text as the Authorized Officer shall
determine are necessary or desirable in connection with the sale of the Bonds. The execution of
the Bond Purchase Agreement by the Authorized Officer shall be deemed conclusive evidence of
the approval of the City Council of the terms provided in the Bond Purchase Agreement. The
distribution of the Preliminary Official Statement and the Official Statement to prospective
purchasers of the Bonds and the use thereof by the Underwriters in connection with the offering
and sale of the Bonds are hereby authorized, provided that the City shall not be responsible for
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the content of the Preliminary Official Statement or the Official Statement except as specifically
provided in the Bond Purchase Agreement executed by the Authorized Officer, and provided
further that, if the Bonds are sold directly to institutional investors, the City may forgo the use of a
Preliminary Official Statement or Official Statement, but only if such institutional investors execute
and deliver to the City “sophisticated investor” letters satisfactory to the Authorized Officer. The
compensation paid to the Underwriters in connection with the sale of the Bonds shall not exceed
three quarters of one percent (0.75%) of the aggregate principal amount of the Bonds, exclusive
of legal cost in connection therewith. In connection with the offer and delivery of the Bonds, the
Authorized Officer, and such other officers of the City as may be necessary, are authorized to
execute and deliver such instruments and documents as may be necessary to implement the
transaction and to effect the issuance and delivery of the Bonds. Any limitation on the amount of
Bonds issued pursuant to this ordinance as set forth herein shall be exclusive of any original issue
discount or premium.

Section 6. Notification of Sale. Subsequent to the sale of the Bonds, the Authorized
Officer shall file in the Office of the City Clerk a Notification of Sale for the Bonds directed to the
City Council setting forth (i) the aggregate original principal amount of, maturity schedule,
redemption provisions for and nature of the Bonds sold, (ii) the extent of any tender rights to be
granted to the holder of the Bonds, including, without limitation, the right of the holder to tender
the Bonds in exchange for one or more mortgage-backed securities held by the Bond Trustee
under the Bond Indenture, (iii) the identity of the Bond Trustee, (iv) the interest rates on the Bonds,
(v) the identity of any underwriters or institutional investors who purchase the Bonds directly from
the City or through the Underwriters, and (v) the compensation paid to the Underwriters in
connection with such sale. There shall be attached to such notification the final form of the Bond
Indenture.

Section 7. Use of Proceeds. The proceeds from the sale of the Bonds shall be
deposited as provided in the Bond Indenture and used for the purposes set forth in the fifth
paragraph of the recitals of this ordinance.

Section 8. Declaration of Official Intent. A portion of the cost of the rehabilitation of
the Project which the City intends to finance with the proceeds of the Bonds has been paid from
available monies of NHP prior to the date of this ordinance. It is the intention of the City to utilize
a portion of the proceeds of the Bonds to reimburse such expenditures which have been or will
be made for those costs, to the extent allowed by the Code and related regulations. As such, the
City previously adopted an inducement resolution on October 14, 2021 declaring its official intent
under Section 1.150-2 of the Treasury Regulations promulgated under the Code to utilize the
proceeds of the Bonds as such.

Section 9. Additional Authorization. The Mayor, the Authorized Officer, the City
Treasurer and, upon the approval and availability of the additional financing as shown in Exhibit
A hereto (the “Additional Financing”), the Authorized DOH Officer (as defined below) are each
hereby authorized to execute and deliver and the City Clerk and the Deputy City Clerk are each
hereby authorized to enter into, execute and deliver such other documents and agreements and
perform such other acts as may be necessary or desirable in connection with the Bonds, including,
but not limited to, the exercise following the delivery date of the Bonds of any power or authority
delegated to such official under this ordinance with respect to the Bonds upon original issuance,
but subject to any limitations on or restrictions of such power or authority as herein set forth.

Section 10. Proxies The Mayor and the Authorized Officer may each designate another
to act as their respective proxy and to affix their respective signatures to each Obligation, whether
in temporary or definitive form, and to any other instrument, certificate or document required to
be signed by the Mayor or the Authorized Officer pursuant to this ordinance or the Bond Indenture.

h
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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 sigh as proxy for the Mayor
and the Authorized Officer, respectively. A written signature of the Mayor or the 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 of the Proceedings
of the City Council of the City of Chicago 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 as binding on the City as if signed by the
Mayor in person. When the signature of the Authorized Officer is so affixed to an instrument,
certificate or document at the direction of the Authorized Officer in the specified manner, the same,
in all respects, shall be as binding on the City as if signed by the Authorized Officer in person.

Section 11. Volume Cap. The Bonds are obligations taken into account under Section
146 of the Code in the allocation of the City's volume cap.

-Section 12. Developer Designation. The Developer or its affiliate and the Borrower
are each hereby designated as the developer for the Project.

Section 13. Affordable Housing Loan Authorization. Upon the approval and
availability of the Additional Financing, the Commissioner of DOH or a designee or successor
thereof (the “Authorized DOH Officer”) is hereby authorized, subject to approval by the
Corporation Counsel, to enter into and execute such agreements and instruments, and perform
any and all acts as shall be necessary or advisable in connection with the implementation of the
Affordable Housing Loan. The Authorized DOH Officer is hereby authorized, subject to the
approval of the Corporation Counsel, to negotiate any and all terms and provisions in connection
with the Affordable Housing Loan which do not substantially modify the terms described in
Ordinance Exhibit A hereto. Upon the execution and receipt of proper documentation, the
Authorized DOH Officer is hereby authorized to disburse the proceeds of the Affordable Housing
Loan to the Borrower. .

Section 14. Authorization of Fees and Expenses. The following fees and expenses
are hereby authorized in connection with the Bonds: (i) an Issuer Fee in an amount equal to 1.5
percent of the par amount of the Bonds, payable to the City on the date of issuance of the Bonds,
(i) 2 Bond Legal Reserve Fee in the amount of 0.1 percent of the par amount of the Bonds,
payable to the City on the date of issuance of the Bonds (such fee to be used to pay for other
legal and other fees incurred by the City in connection with private activity bonds issued by the
City), and (iii) a City Administrative Fee in an amount equal to 0.15 percent of the outstanding
principal of the Bonds, accruing monthly but payable to the City on a semi-annual basis

Section 15. Separability. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect
any of the remaining provisions of this ordinance.

Section 16. Inconsistent Provisions. All ordinances, resolutions, motions or orders in
conflict with this ordinance are hereby repealed to the extent of such conflict.

Section 17. No Impairment. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or the
instruments authorized by this ordinance or to render any agreement or instrument authorized
hereby voidable at the option of the City or to impair the rights of the owners of the Bonds to
receive payment of the principal of, premium, if any, or interest on the Bonds or to impair the
security for the Bonds; provided further, however, that the foregoing shall not be deemed to affect
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the availability of any other remedy or penalty for any violation of any provision under the
Municipal Code. '

Section 18. Effective Date. This ordinance shall be in full force and effect immediately
upon its passage.

Exhibits “A”, “B”, “C”, “D” and “E” referred to in this ordinance read as follows:
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BORROWER:

PROJECT:

BONDS:

1. Bonds

Ordinance Exhibit A

Project and Financing

Covent Apartments, LLC, an lllinois limited liability company, a single
purpose entity created for the purposes of owning the Project.

Financing a low-income housing development project consisting of the
acquisition, rehabilitation and equipping of an approximately 64 single
room occupancy being converted to a 30-unit multifamily housing rental
apartment complex to be known as Covent Apartments located at 2653 N.
Clark Street, Chicago, lllinois, as further described on Exhibit A hereto (the
‘Project”), located at the property (collectively, the “Project”).

~ Amount: Not to exceed $12,000,000
Source: Proceeds from Issuance of Bonds
Term: Not to exceed 5 years
Interest: Not to exceed 4% or such other interest rate acceptable to
the Authorized Officer
Security FHA mortgage-backed securities issued in connection with

a HUD-insured FHA Loan set forth below and cash
collateral from Low Income Housing Tax Credit Equity as
set forth below.

ADDITIONAL FINANCING:

2. FHA Loan
Amount:
Source:
Term:
Interest:

Security:

Not to exceed $5,500,000

Merchants Capital Corp.

Not to exceed 42 years

Not to exceed 5.25% per annum (final rate to be determined after
ordinance approval), or such other interest rate acceptable to the
Authorized Officer

First Mortgage on the Property

3. City Multifamily Program Funds Loan

Amount:
Source:
Term:
Interest:

Security:

Not to exceed $5,000,000

City Multifamily Program Funds

Not to exceed 42 years

0% per annum or such other interest rate acceptable to the Authorized
DOH Officer

Second Mortgage on‘the Property

4. IHDA Multi-Family Program Funds

Amount:
Source:
Term:
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Not to exceed $3,500,000
lllinois Affordable Housing Trust Fund Program Funds
Not to exceed 42 years
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Interest:

Security:

5. Low-Income
Housing Tax

0% per annum or such other interest rate acceptable to the Authorized
DOH Officer
Third Mortgage on the Property

Credit (“LIHTC”) Proceeds

Proceeds:

Source:

Approximately $5,500,000, or such amount as may be acceptable to the
Authorized Officer, all or a portion of which may be paid on a delayed basis
To be derived from the syndication of the LIHTCs generated by the
Property and the Project which shall be in an annual amount of not to
exceed $650,000.

6. Historic Tax Credit Proceeds

Proceeds:

Source:

7. NHP Loan
Proceeds:
Source;
Term:
Interest:

Security:
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Approximately $2,536,331, or such amount as may be acceptable to the
Authorized Officer, all or a portion of which may be paid on a delayed basis

To be derived from the syndication of the federal historic tax credits
generated by the Property and the Project

Approximately $44,964 or such amount as may be acceptable to the
Authorized Officer, all or a portion of which may be paid on a delayed basis
The NHP Foundation, a District of Columbia not-for-profit corporation
(*"NHP"); an Energy Efficiency Program Grant from Commonwealth Edison
to NHP.

Not to exceed 42 years

Not to exceed 8% per annum or such other interest rate acceptable to the
Authorized DOH Officer

Junior Mortgage on the Property, if allowed by senior lenders, or
unsecured.



Ordinance Exhibit B

Form of Bond indenture

See Attached
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BOND INDENTURE

Between
CITY OF CHICAGO, COOK COUNTY, ILLINOIS
and

THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A,,
as Bond Trustee

With Respect to
) Multi-Family Housing Revenue Bonds

(Covent Apartments Project)
Series 2022

Dated as of May 1, 2022
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BOND INDENTURE

THIS BOND INDENTURE ("Bond Indenture” or “Indenture™). dated as of May 1,
2022, between the 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 I[llinois (the
“Issuer”™), and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Trustce
(such trustee or any of its successors in trust being the “Trustee” or “Bond Trustee™).

RECITALS

WHEREAS, pursuant to Article VII, Section 6 of the 1970 Constitution of the State of
lllinois and pursuant to the hereinafter defined Ordinance of the Issuer, the Issuer is authorized to
exercise any power and perform any function pertaining to its government and affairs, including
the power to issue its revenue bonds in order to aid in providing an adequate supply of residential
housing for low and moderate income persons or families within the Issuer, which constitutes a
valid public purpose for the issuance of revenue bonds by the Issuer;

WHEREAS, the Issuer has determined to issue, sell and deliver not to exceed
$ aggregate principal amount of its Multi-Family Housing Revenue Bonds (Covent
Apartments Project), Series 2022 (the “Bonds”). as provided herein for the purpose of making a
loan to Covent Apartments, LLC, a limited liability company organized under the laws of the State
of Illinois, and its successors and assigns (the “Borrower”) to finance all or a portion of the costs
of the acquisition, construction and equipping of an approximately 64-unit multifamily housing
rental apartment complex being deconverted to approximately 30 units and located at 2653 North
Clark Street, Chicago, Illinois (the “Project”), as more fully described in Exhibit B attached
hereto; and

WHEREAS, the Issuer will loan the proceeds of the Bonds to the Borrower by entering
into a Loan Agreement dated as of May 1, 2022 (the “Loan Agreement” or “Agreement”),
between the Issuer and the Borrower, and the Bonds shall be payable solely from the revenues
received by the Issuer from the repayment of the loan of the procceds of the Bonds to the Borrower
(the “Loan’) and from other revenues derived from the Loan and the Bonds; and

WHEREAS, the Bonds will be secured by this Indenture, and the Issuer is authorized to
execute and deliver this Indenture and to do or cause to be done all acts provided or required herein
to be performed on its part:

WHEREAS, all things necessary to make the Bonds, when authenticated by the Bond
Trustee and issued as in this Indenture provided. the valid, binding and legal limited obligations
of the lIssuer according to the import thereot, and to constitute this Bond Indenture a valid
assignment and pledge of the amounts assigned and pledged to the payment of the principal of,
premium, it any, and interest on the Bonds and the creation, execution and delivery of this Bond
Indenture, and the creation, execution and 1ssuance of the Bonds. subject to the terms hereof, have
in all respects been duly authorized;

NOW, THEREFORE, that to secure the payment of Bond Service Charges on the Bonds
according to their true intent and meaning. to secure the performance and observance of all of the
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covenants, agreements. obligations and conditions contained therein and herein. and to declare the
terms and conditions upon and subject to which the Bonds are and are intended to be issued, held,
secured and enforced, and in consideration of the premises and the acceptance by the Trustee of
the trusts created herein and of the purchase and acceptance of the Bonds by the Holders, and for
other good and valuable consideration, the receipt of which is acknowledged, the Issuer has
exccuted and delivered this Indenture and absolutely assigns hereby to the Trustee (except
Reserved Rights). and to its successors in trust, and its and their assigns, all right, title and interest
of the Issuer in and to:

GRANTING CLAUSES

For the equal and proportionate benefit, security and protection of the Bonds issued
under and secured by this Bond Indenture without privilege, priority or distinction as to the lien or
otherwise of any of the Bonds over any of the others of the Bonds:

(1 the Revenues, including, without limitation, all L.oan Payments, Eligible Funds and
other amounts receivable by or on behalf of the Issuer under the Loan Agreement in respect of
repayment of the l.oan,

(i1) the Special Funds, including all accounts in those Funds and all money deposited
therein and the investment earnings on such money,

(i) subject to the provisions of the Ordinance, all right, title and interest of the Issuer
in the proceeds derived from the sale of the Bonds, and any securities in which money in the
Special Funds are invested, and (except for money required to be rebated to the United States of
America under the Code) the proceeds derived therefrom, and any and all other real or personal
property of every name and nature from time to time hereafter by delivery or by writing of any
kind pledged, assigned or transferred, as and for additional security hereunder by the Issuer or by
anyone on its behalf, or with its written consent, to the Trustee, which is hereby authorized to
receive any and all such property at any and all times and to hold and apply the same subject to
the terms of this Indenture.,

(iv)  the Note, and

(v) the Loan Agreement, except for the Reserved Rights (the foregoing collectively
referred to as the “Trust Estate™).

PROVIDLD. HOWEVER. AND NOTWITHSTANDING THIEE FOREGOING, THE
TRUST ESTATLE SHALL NOT INCLUDE THE REBATE FUND OR ANY MONLYS OR
INVESTMENTS REQUIRED TO BE DEPOSTTED IN THE REBATE FUND;

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and
their assigns forever:

BUT IN TRUST, NEVERTHELESS. and subject to the provisions hereof,
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(a) except as provided otherwise herein, for the equal and proportionate benefit,
security and protection of all present and future Holders of the Bonds issued or to be issued
under and sccured by this Indenture,

(b) for the enforcement of the payment of the principal of and interest on the
Bonds, when payable, according to the true intent and meaning thereof and of this
Indenture, and

(c) to sccure the performance and observance of and compliance with the
covenants. agreements, obligations. terms and conditions of this Indenture,

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond
over any other by reason of designation, number. datc of the Bonds or of authorization, issuance.
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured
equally and ratably hereby. it being intended that the lien and security of this Indenture shall take
effect from the date hereof, without regard to the date of the actual issue, sale or disposition of the
Bonds, as though upon that date all of the Bonds were actually issued, sold and delivered to
purchasers for value; provided, however, that

(i) if the principal of the Bonds and the interest due or to become due thereon shall be
well and truly paid, at the times and in the manner to which reference is made in
the Bonds, according to the true intent and meaning thereof, or the Outstanding
Bonds shall have been paid and discharged in accordance with Article [X hereof,

(11) if all of the covenants, agreements, obligations, terms and conditions of the Issuer
under this Indenture shall have been kept, performed and observed and there shall
have been paid to the Trustee all sums of money due or to become due to it in
accordance with the terms and provisions hercof, and

(111) this Indenture and the rights assigned hereby shall ccase, determine and be void,
except as provided in Section 9.02 hereof with respect to the survival of certain
provisions hereof; otherwise, this Indenture shall be and remain in tull force and
effect.

It is declared that all Bonds issued hereunder and secured hereby are to be issued,
authenticated and delivered. and that the Trust Estate assigned hereby is to be dealt with and
disposed of under. upon and subject to. the terms, conditions. stipulations, covenants, agreements,
obligations, trusts, uses and purposes provided in this Indenture. The Issuer has agreed and
covenanted. and agrees and covenants with the Trustee and with each and all Holders, as follows:

ARTICLE 1
DEFINITIONS

Section 1.01  Definitions. The terms detined in this Section 1.01 or in the Recitals hereto (except
as herein otherwise expressly provided or unless the context otherwise requires) for all purposes
of this Bond Indenture and of any indenture supplemental hereto shall have the respective

meanings specified in this Section 1.01 or in the Recitals hereto.

-
D
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“Act of Bankrupicy ™ means the (iling of a petition in bankruptey (or other commencement
of'a bankruptey. insolvency or similar proceeding) by or against the Borrower under any applicable
bankruptey, insolvency, reorganization or similar law, as now or hercafler in effect.

“Additional Payments ™ means the amounts required to be paid by the Borrower pursuant
to the provisions ol Section 4.04 of the L.oan Agreement.

“Administrative Expenses” means the Issuer Fee, the City Administrative [Fee, the
Ordinary Trustee Fees and Expenses and the Dissemination Agent ['ee.

“Affiliated Party” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under dircct or indirect common control with such specified Person.
For purposes of this detinition, “control”” when used with respect to any specified Person means
the power to direct the policies of such Person. directly or indirectly, whether through the power
to appoint and remove its directors, the ownership of voting securitics, by contract, or otherwise;
and the terms “controlling™ and “controlled” have meanings correlative to the foregoing.

“Authorized Borrower Representative” means any person who, at any time and from time
to time, is designated as the Borrower’s authorized representative by written certificate furnished
to the Issuer and the Trustee containing the specimen signature of such person and signed on behalf
of the Borrower by any authorized general partner of the Borrower if the Borrower is a general or
limited partnership, by any authorized managing member of the Borrower if the Borrower is a
limited liability company, or by any authorized officer of the Borrower if the Borrower is a
corporation, which certificate may designate an alternate or alternates. The Trustee may
conclusively presume that a person designated in a written certificate filed with it as an Authorized
Borrower Representative is an Authorized Borrower Representative until such time as the
Borrower files with it (with a copy to the Issuer) a written certificate revoking such person’s
authority to act in such capacity.

“Authorized Denomination” means $35,000, or any integral multiple of $5.000 in excess
thereof.

“Authorized Issuer Representative” means any person or persons specifically authorized
by the Ordinance to take the action intended.

“Bankruptcy Code ™ means Title 11 of the United States Code entitled “Bankruptcy,” as in
effect now and in the future. or any successor statute.

“Beneficial Owner ™ means with respect o the Bonds, the Person owning the Beneficial
Ownership Interest therein.

“Beneficial Ownership Interest”™ means the right to receive payments and notices with
respect to the Bonds held in a Book-Entry System.

“Bond Counsel " means lee Miller LLP and Charity & Associates, P.C, or any attorney at

law or {irm of attornevs. of nationally recognized standing in matters pertaining to the federal tax
exemption of interest on bonds issued by states and political subdivisions, and duly admitted to
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practice law before the highest court of any state of the United States of America or the District of
Columbia.

“Bond Fund '™ means the Bond Fund created in Section 4.01 hereot.

“Bond Indenture” or “lndenture” means this Bond Indenture and all indentures
supplemental hereto.

“Bond Payment Date” means each Interest Payment Date and any other date Bond Service
Charges on the Bonds are due, whether at maturity, upon redemption, Mandatory Tender or
acceleration or otherwise.

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated June _, 2022,
among the Underwriter, the Issuer and the Borrower.

“Bond Trustee”™ means The Bank of New York Mellon Trust Company, N.A., until a
successor Bond Trustee shall have become such pursuant to the applicable provisions of this
Indenture, and thereafter, “Bond Trustee™ shall mean the successor Bond Trustee.

“Bond Service Charges " means, for any period or payable at any time, the principal of and
interest on the Bonds for that period or payable at that time whether due at maturity or upon
redemption, Mandatory Tender or acceleration.

“Bond Year” means each annual period of twelve months ending on June 30 as applicable;
provided, however, that the first annual period commences on the date of the original issuance and
delivery of the Bonds and ends on June 30, 2023 and the last of which ends on the maturity of the
Bonds.

“Bonds " means the Issuer’s Multi-Family Housing Revenue Bonds (Covent Apartments
Project), Scries 2022 in the aggregate principal amount of not to exceed $ issued under
and secured by this Bond Indenture.

“Book-Entry Form™ or " Book-Entry System ™ means, with respect to the Bonds, a form or
system, as applicable, under which (a) physical Bond certificates in fully registered form are issued
only to a Securities Depository or its nomince, with the physical Bond certificates “immobilized”
in the custody of the Sccurities Depository and (b) the ownership of book-entry interests in Bonds
and Bond Service Charges thereon may be transferred only through a book-entry made by others
than the Issuer or the Trustee. The records maintained by others than the Issuer or the Trustee
constitute the written record that identifies the owners. and records the transfer, of book-entry
interests in those Bonds and Bond Service Charges thereon.

“Borrower " means Covent Apartments, LLC, a limited hability company organized under
I : ; 3 pany org
the laws of the State of Illinois, and its successors and assigns.

“Borrower Documents ” when used with respect to the Borrower. means all documents and

agreements exccuted and delivered by the Borrower as security for or in connection with the
issuance of the Bonds. including but not hmited to. the Financing Documents and the Mortgage
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Loan Documents. The Borrower Documents do not include any documents or agreements 1o
which the Borrower is not a direct party, including the Bonds or this Indenture.

“Borrower's Tax Certificate ™ means the Borrower’s Tax Certificate, dated the Closing
Date. executed and delivered by the Borrower in connection with the issuance of the Bonds.

“Business Day™ means any day ol the year on which (i) banks located in the City of
Chicago and the city in which the principal office of the Bond Trustee is located, are not required
or authorized to remain closed and (i) The New York Stock Lixchange is not closed.

“Cash I'low Projection” means a written cash flow projection prepared by an Independent
firm of certified public accountants, a financial advisory firm, a Jaw [irm or other Independent
third party qualified and experienced in the preparation of cash flow projections for structured
finance transactions similar to the Bonds, designated by the Borrower and acceptable to the Rating
Agency, establishing, to the satisfaction of the Rating Agency. the sutliciency of (a) the amount
on deposit in the Special Funds, (b) projected investment income to accrue on amounts on deposit
in the Special Funds during the applicable period and (c) any additional Eligible Funds delivered
to the Trustee by or on behalf of the Borrower to pay Bond Service Charges and the Administrative
Expenscs, in each instance, when due and payable, including, but not limited to, any cash flow
projection prepared in connection with (i) the initial issuance and delivery of the Bonds, (i) a
proposcd remarketing of the Bonds, as provided in Section 3.07 hereof, (iii) the release of Eligible
Funds from the Negative Arbitrage Account, as provided in Section 4.03 hereof, and (iv) the
purchase, sale or exchange of Lligible Investments as provided in Section 4.10 hereof.

“Certificate of the Issuer,” “Statement of the Issuer,” “Request of the Issuer’ and
“Requisition of the Issuer’ mean, respectively, a written certificate, statement, request or
requisition, with or without the seal of the Issuer, signed in the name of the Issuer by an Authorized
Issuer Representative. Any such instrument and supporting opinions or representations, if any,
may, but need not, be combined in a single instrument with any other instrument, opinion or
representation, and if so combined shall be read and construed as a single instrument.

“City Administrative Fee means the City Administrative Fee to be paid by the Trustee on
behalt of the Borrower to the Issuer, described in Section 4.15 of this Bond Indenture.

“Closing Date ™ means the initial date of delivery of the Bonds in exchange for the purchase
price ol the Bonds sized as set forth in Section 2.13(b).

“Code™ means the Internal Revenue Code ol 1986. as amended, and any regulations
thereunder applicable to the Bonds.

“Collateral Fund'™ means the Collateral Fund created in Section 4.01 hereof.

“Completion Certificate”™ means the certificate attached as Exhibit € to the Loan
Agreement.

6
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“Completion Date ™ means the date ol the completion of the rehabilitation of the Project,
as that date shall be certified as provided in Section 3.09 of the L.oan Agreement.

“Confirmation of Rating ™ means a written confirmation. obtained prior to the event or
action under scrutiny, from the Rating Agency to the effect that, following the proposed action or
event under scrutiny at the time such confirmation is sought, the rating of the Rating Agency with
respect to all Bonds then Outstanding and then rated by the Rating Agency will not be downgraded.
suspended, qualified or withdrawn as a result of such action or event.

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, dated
the date of issuance of the Bonds. between the Borrower and the Bond Trustee, as dissemination
agent, as the same may amended, restated or supplemented from time to time.

“Controlling Holders ™ means, in the case of consent or direction to be given hereunder,
the Holders of the majority in aggregate principal amount of the Outstanding Bonds.

“Controlling HUD and GNMA Requirements ™ means the National Housing Act and any
applicable HUD or GNMA rcgulations, and related HUD or GNMA administrative requirements
and prohibitions.

“Costs of Issuance” means the “issuance costs” with respect to the Bonds within the
meaning of Section 147(g) of the Code.

“Costs of Issuance Fund ™ means the Costs of Issuance Fund created in Section 4.01 hereof.

“Designated Olffice of the Trustee ™ means the office of the Bond Trustee at the Notice
Address set forth in this Section 1.01 or, solely for purposes of presentation for transfer, payment
or exchange of the Bonds, the designated corporate trust operations or agency office of the Trustee
in Grand Rapids, Michigan, or at such other address as may be specified in writing by the Trustee.

“Disbursement Agreement’ means the Disbursement Agreement dated as of May 1, 2022,
by and among HUD, the Lender, the Issuer. the Investor Member. the Trustee,
and the Borrower, relating to the funding of the Mortgage Loan by the Lender.

“Dissemination Ageni™ means . or any successor, as Dissemination
Agent under the Continuing Disclosure Agreement.

“Dissemination Agent Fee” means the fee payable to the Dissemination Agent as
compensation for its services and expenses in performing its obligations under the Continuing
Disclosure Agreement: provided. however. the amount of the Dissemination Agent Fee payable
under this Indenture is limited to money withdrawn from the Expense Fund and the Borrower will
be responsible to pay the remaining amount of the Dissemination Agent Fee pursuant to Section
4.04 of the Loan Agreement.

“DTC T means The Depository Trust Company (a limited purpose trust company), New
York, New York, and its successors or assigns.
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“DTC Participant™ means any participant contracting with DTC under its book-entry
system and includes securities brokers and dealers, banks and trust companies and clearing

corporations.

“lLlectronic Means™ means the following communications methods: e-mail, facsimile
transmission, secure electronic transmission containing applicable authorization codes, passwords
and/or authentication keys issued by the Trustee. or another method or system specified by the
Trustee as available for use in connection with its services hercunder.

“Lligible Funds™ means, as of any date of determination. any of:

(a)

the proceeds of the Bonds (including any additional amount paid to the
Trustee as the purchase price thereof by the Underwriter);

(b) money received by the Trustee representing Lender Funds; proceeds of the

(c)

City of Chicago CDBG Loan, and proceeds of the IHDA IHTF Loan,;

amounts drawn by the Trustee on a letter of credit:

(d) remarketing proceeds of the Bonds (including any additional amount paid

(e)

()

(2)

to the Trustee as the remarketing price thereof by the Remarketing Agent)
received from the Remarketing Agent or any purchaser of Bonds (other than
funds provided by the Borrower, the Issuer or any Affiliated Party of either
the Borrower or the Issuer):

any other amounts, including the proceeds of refunding bonds, for which
the Trustee has received an Opinion of Counsel (which opinion may assume
that no Holder or Beneficial Owner of Bonds is an “insider” within the
meaning of the Bankruptcy Code) to the cffect that (A) the use of such
amounts to make payments on the Bonds would not violate Section 362(a)
of the Bankruptcy Code or that relief from the automatic stay provisions of
such Section 362(a) would be available trom the bankruptcy court and (B)
payments of such amounts to Holders would not be avoidable as preferential
payments under Section 547 or 550 of the Bankruptcy Code should the
Issuer or the Borrower become a debtor in procecdings commenced under
the Bankruptey Code:

any payments made bv the Borrower and held by the Trustee for a
continuous period of 123 davs. provided that no Act of Bankruptcy has
occurred during such period: and

investment income derived from the investment ot the money described in
(2) through (1) above.

“Eligible Investments ™ means o the extent authorized under State law any of the

following mvestments which mature (or are redeemable at the option of the Trustee) at
such time or times as to enable disbursements to be made from the fund in which such
mvestment is held or allocated in accordance with the terms of this Indenture:
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(a) Government Obligations:

(b) Demand deposits, including interest bearing money market accounts. time
deposits, trust funds, trust accounts, overnight bank deposits, interest-bearing deposits,
other deposit products, bankers acceptances, and certificates of deposit or other deposit
products (a) that are fully insured by the Federal Deposit Insurance Corporation or (b) held
by a bank (including the Trustee and its affiliates) rated not less than AA by Standard &
Poor’s Ratings Services or Aa by Moody’s Investors Service, Inc. (in each case, without
regard to ratings modifiers); and

(c) Shares or units in any money market mutual fund rated ~Aaa-mf” by
Moody’s (or the equivalent Highest Rating Category given by the Rating Agency for that
general category of security) including mutual funds of the Trustee or its affiliates or for
which the Trustec or an affiliate thereof serves as investment advisor or provides other
services to such mutual fund and receives reasonable compensation therefor that are
registered under the Investment Company Act of 1940, as amended, whose investment
portfolio consists solely of direct obligations of the government of the United States of
America.

“Event of Default ™ means (a) with respect to this Indenture, any of the events described as
an Event of Default in Section 6.01 hereof and (b) with respect to the Loan Agreement, any of the
cvents described as an Event of Default in Section 8.01 of the Loan Agreement.

“Expense Fund” means the Expensce Fund created in Section 4.01 hereof.

“Extension Payment” means the amount due, if any, to provide adequate additional funds
for the payment of Bond Service Charges and Administrative Expenses during a Remarketing
Period in connection with the change or extension of the Mandatory Tender Date pursuant to
Section 3.07 hereof, and (a) which shall be determined by a Cash IFlow Projection approved in
writing by the Rating Agency and (b) must consist of Eligible Funds other than the proceeds of
the Bonds.

“Federal Tax Status ™ means, as to the Bonds, the status of the interest on the Bonds as
excludable from gross income for federal income tax purposes of the Holders of the Bonds (except
on Bonds while held by a substantial user or related person, each as defined in the Code).

“FHA" means the Federal Housing Administration, an organizational unit within HUD,
and may refer to the Commissioner thereot, any authorized representative thereot or the successor
thereof.

“IFHA Commitment” means the Commitment for Insurance of Advances issued by FHA
with respecet to FHA Insurance on the Mortgage Loan, as the same may be amended.

“IHA Insurance " means the mortgage msurance for the Mortgage Loan by I'HA under

the provisions of Section 220 of the National Housing Act and the regulations promulgated
thereunder.

9
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“Financing Documents ™ means this Indenture. the Bonds. the Loan Agreement, the Note,
the Disbursement Agreement. the Borrower's Tax Certificate, the Issuer's Tax Certificate. the Tax
Regulatory Agreement, the Bond Purchase Agreement, the Continuing Disclosure Agreement, the
Remarketing Agreement and any other instrument or document executed in connection with the
Bonds, together with all modifications. extensions, renewals and replacements thercof, but
excluding the GNMA Documents and the Mortgage Loan Documents.

“Force Majeure” means any of the causes, circumstances or events described as
constituting Force Majeure in Section 8.01 of the Loan Agreement.

“"GNMA " means the Government National Mortgage Association, and its successors and
assigns.

“"GNMA Certificate " means a mortgage backed security issued by the Lender, guaranteed
as to timely payment of principal and interest by GNMA pursuant to the National FHousing Act
and the regulations thereunder, and issued with respect to and backed by the Mortgage Loan.

“"GNMA Documents™ means any GNMA Certificate, the commitment issued by GNMA to
the Lender to guarantee the GNMA Certificate or GNMA Certificates and all other documents,
certifications and assurances executed and delivered by the Lender. GNMA or the Borrower in
connection with the GNMA Certificatc or GNMA Certificates.

“Government Obligations” means (1) noncallable, non-redecmable direct obligations of
the United States of America for the full and timely payment of which the full faith and credit of
the United States of America is pledged, and (ii) obligations issued by a Person controlled or
supervised by and acting as an instrumentality of the United States of America, the tull and timely
payment of the principal of, premium, if any, and interest on which is fully guaranteed as a full
faith and credit obligation of the United States of America (including any securities described in
(1) or (ii) 1ssued or held in book-entry form on the books of the Department of the Treasury of the
United States of America), which obligations, in either case, arc not subject to redemption prior to
maturity at less than par at the option of anyonc other than the holder thereof.

“Highest Rating Category ™ means. with respect to an Eligible Investment, that the Eligible
Investment is rated by a Rating Agency in the highest rating given by that Rating Agency for that
Rating Category, provided that such rating shall include but not be below “Aaa’™ or “Aaa/VMIG
17 if rated by Moody’s or “A-1+" or "AA+" if rated by S&P.

“Holder™ or “Bondholder™ when used with respect to any Bond. means the Person in
whose name such Bond is registered.
“HUD ™ means the United States Department of Housing and Urban Development, and its

SUCCESSArs.

“HUD Regularory Agreement ™ means the Regulatory Agreement for Insured Multifamily
Housing Projects between the Borrower and HUD with respect to the Project. as the same may be
supplemented, amended or moditied from time to time.

10
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“Indenture ” means this Bond Indenwre, dated as of May 1. 2022, between the Issuer and
the Bond Trustee, as amended or supplemented {rom time to time.

“Independent”™ when used with respect to a specified Person means such Person has no
specific tinancial interest direct or indirect in the Borrower or any Aftiliate ot the Borrower and in
the case of an individual is not a director, trustee. officer, partner, member or employece of the
Borrower or any Aftiliate of the Borrower and in the case of an cntity, docs not have a partner,
director, trustee, officer, member or employee who is a director, trustee, partner, member, otficer
or employee of any partner or member of the Borrower or any Aftiliate of the Borrower.

“Inducement Ordinance ™ means the inducement ordinance adopted by the City Council of
the Issuer on October 14, 2021 with respect to the Project.

“Initial Borrower Deposit” means funds in the amount of $0 provided by or on behalf of
the Borrower, which is to be deposited as provided in Section 4.02(b) hereoft.

“Initial Interest Rate” means % per annum.
“Initial Mandatory Tender Date’” means 1,202 .

“Initial Remarketing Date” means the Initial Mandatory Tender Date, but only if the
conditions for remarketing the Bonds on such date as provided in Section 3.07 hercof are satisfied.

“Interest Payment Date” means (a) June 1 and December 1 of ecach year beginning
December 1, 2022, (b) each Redemption Date and (c¢) each Mandatory Tender Date. In the case
of insufficient funds to pay the purchase price on the Bonds following Mandatory Tender on the
Initial Mandatory Tender Date, “Interest Payment Date™ also means the first Business Day of each
month as provided in the second paragraph of Section 2.02 hereol. In the case of a payment of
defaulted interest, “Interest Payment Date™ also means the date of such payment established
pursuant to Section 2.03 hereof.

“Interest Period” means, initially, the period [rom the Closing Date to and including
1, 2022, and thereatter, the period commencing on cach succeeding Interest Payment
Date and ending on the last day of the month preceding the next Interest Payment Date.

“Interest Rate ™ means the Initial Interest Rate to but not including the Initial Mandatory
Tender Date, and thereafter the applicable Remarketing Rate.

“Interest Rate for Advances™ means the rate per annum which is two percent plus that
interest rate announced by the Trustee in its lending capacity as a bank as its “Prime Rate™ or its
“Base Rate.”

“Investor Member” means . and its permitted successors and
assigns.

“Issuer Documents  means the Financing Documents to which the Issuer is a party.
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“Issuer Fee” means the amount of $ _ which represents % of the par
amount of the Bonds, paid by the Trustee on behalf ol the Borrower to the Issuer on the Closing
Date in connection with, and as consideration for, the issuance of the Bonds.

“Issuer's Tax Certificate ™ means the Issuer's Tax Certificate. dated the Closing Date, from
the Issuer.

“Land Use Restriction Agreement” means the Land Use Restriction Agreement dated as
of May 1, 2022, between the Issuer and the Borrower with respect to the Project and the Bonds.

“Lender” means Merchants Capital Corp., an Indiana corporation.

“Lender Funds™ means warehouse funds or other funds of the Lender to be advanced by
the Lender to the Trustee and/or proceeds, if any, received from the sale by the Lender of GNMA
Securities, which, in the aggregate. do not exceed $ . and which do not represent an
advance of Mortgage Loan [unds.

“Loan" means the loan by the Issuer to the Borrower of the proceeds received from the
sale of the Bonds.

“Loan Agreement” means the Loan Agreement dated as of the date hereof among the
Issuer, the Borrower and the Bond Trustee, as the same may be amended, restated or supplemented
from time to time.

“Loan Payments’ means the amounts required to be paid by the Borrower in repayment
of the Loan pursuant to the provisions of the Note and Section 4.01 of the Loan Agreement.

“Local Time"” means Eastern time (daylight or standard, as applicable) in Indianapolis,
Indiana.

“Mandatory Tender’ means a tender of Bonds required by Section 3.05 hereof.

“Manduatory Tender Date” means (a) the Initial Mandatory Tender Date and (b) if the
Bonds Outstanding on the Initial Mandatory Tender Date or on any subscquent Mandatory Tender
Date are remarketed pursuant to Scction 3.07 hereof for a Remarketing Period that does not extend
to the final maturity of the Bonds, the day after the last day of the Remarketing Period.

“Maturity Date” means 1,202 .

“Maximum Interest Rare " means the interest rate equal to the lesser of: (a) 12% per annum,
or (b) the maximum interest rate per annum permitted by applicable State law.

“Mortguge Loan™ means the mortgage loan to be made from the Lender to the Borrower
in the principal amount ol § with respect to the Project. as described and provided
tor in the FHA Commitment.
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“Mortgage Loan Documents”™ means the mortgage, the mortgage note. the HUD

Regulatory Agreement and all other documents required by the Lender and/or 'HA in connection
with the Mortgage loan.

“National Housing Act”™ means the National Housing Act of 1934. as amended.

“Negative Arbitrage Account”™ means the Negative Arbitrage Account ot the Bond Fund
created in Section 4.01 hereof.

“Note” means the promissory note of the Borrower, dated as of even date with the Bonds
initially issued, in the form attached as Lxhibit A to the Loan Agreement and in the principal
amount of $ , evidencing the obligation of the Borrower to make Loan Payments.

“Notice Address ™ means with respect to cach of the Persons listed below the address set
forth below until such time as such Person shall have notified cach of the other Persons listed
below of a new Notice Address.

If to the Issuer: City of Chicago
Department of Housing
City Hall
121 N. LaSalle Street. Room 1006
Chicago, IL 60602

With copies to:

City of Chicago

Oftice of the Corporation Counsel

City Hall - Room 600

121 North LaSalle Street

Chicago, lllinois 60602

Attention: Finance and Economic Development
Division

and to:

City of Chicago

Department of Finance - Financial Policy 33 North
LaSalle Street. Suite 600

Chicago. Hhnois 60602

Attention: Deputy Comptroller

[ to the Borrower: Covent Apartments, LLLLC
¢/o The NHP FFoundation
122 East 42" Street, Suite 4900
New York. NY 10168
Attention: Mecky Adnani
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If to the Lender:

If to the Bond Trustee:

If to the Remarketing Agent:

If to the Investor Member:

A863-906323449 2

with a copy to:

Applegate & Thorne-Thomsen

425 South Financial Place. Suite 1900
Chicago. I1. 60605

Attention: Kim Lawson

Merchants Capital Corp.

Attention:

with a copy to:

The Bank of New York Mellon Trust Company, N.A.
Corporate Trust Department

2 N. LaSalle Street, Suite 700

Chicago, IL 60602

T:312-827-8612

F:312-827-8522

Attn: Eduardo Rodriguez

RBC Capital Markets, LL.C

200 Vesey Strecet, 9th Floor

New York. NY 10281

Attention: Mitchell Gallo
Telephone: (212)618-2218
Email: mitchell.gallo@rbcem.com




[ to the Rating Agency: Moody’s Investors Services, Inc.
7 World Trade Center
250 Greenwich Street, 16™ Floor
New York, NY 10007
Attn: Public Finance Group — Housing Team
Electronic notices shall be delivered to:
Housingamoody’s.com

“Notice by Mail ™ or “notice” of any action or condition “by Mail” shall mean a written
notice meeting the requirements of this Bond Indenture mailed by first-class mail to the FHolders
of specified registered Bonds at the addresses shown in the Bond Register.

“Optional Redemption Date” mecans 1.202

“Ordinance” means the ordinance adopted by the City Council of the Issuer on
. 2022, authorizing the issuance, sale and delivery of the Bonds.

“Ordinary Trustee Fees and Expenses” means a $1.000 acceptance fee and $2,000 annual
fee payable on the Closing Date, payable from funds of the Borrower.

“Organizational Documents” means the Borrower’s First Amended and Restated
Operating Agreement dated June , 2022,

“"Quistanding”™ when used with respect to the Bonds, means all Bonds theretofore
authenticated and delivered under this Bond Indenture, except:

(a) Bonds theretofore cancelled by the Bond Trustee or theretofore delivered to the Bond
Trustee for cancellation;

(b) Bonds for the payment or redemption of which money or obligations shall have been
theretofore deposited with the Bond Trustee in accordance with Article 1X hereof;

(c) Bonds paid pursuant to Section 2.03 hereof: and

(d) Bonds in exchange for or in lieu of which other Bonds have been authenticated and
delivered under this Bond Indenture.

“Participant” when used with respect to any Securities Depository means any participant
of such Sccurities Depository.

“Paying Agent 7 or “paying agent” means the Bond Trustee and its successors designated
pursuant to this Bond Indenture.

“Person” or UPersons” means one or more natural persons, firms, associations,
partnerships. corporations, [imited hability companies or public bodices.
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“Plans and Specifications ™ means the plans and specifications describing the Project as
now prepared and as they may be changed. revised and updated from time to time as provided in
the Loan Agreement.

“Predecessor Bond ™ of any particular Bond means every previous Bond evidencing all or
a portion of the same debt as that evidenced by the particular Bond. For the purposes of this
definition, any Bond authenticated and declivered under Section 2.09 hereol in licu of a lost, stolen
or destroyed Bond shall, except as otherwise provided in Section 2.09, be deemed to evidence the
same debt as the lost, stolen or destroyed Bond.

“Project " means the acquisition, rehabilitation and equipping ot an approximately 64-unit
multifamily housing rental apartment complex being deconverted to approximately 30 units and
located at 26353 North Clark Street, Chicago, Illinois.

“Project Costs " means, to the extent authorized by the Code, any and all costs incurred by
the Borrower with respect to the acquisition, rehabilitation, construction and equipping of the
Project, including, without limitation, costs for site preparation. the planning of housing and related
facilities and improvements, the acquisition of property, the removal, demolition or rehabilitation
of existing structures, the construction of housing and related facilities and improvements, and all
other work in conncction therewith, and all costs of inancing, including. without limitation, the
cost of consultant, accounting and legal scrvices, other expenses necessary or incident to
determining the feasibility of the Project, contractors® and Borrower’s overhead and supervisors’
fees and costs directly allocable to the Project, administrative and other expenses necessary or
incident to the Project and the financing thercof (including reimbursement to any municipality,
county or entity for expenditures made for the Project), and interest accrued during construction and
prior to the Completion Datc.

“Project Fund’ means the Project Fund created in Section 4.01 hereot

"Qualified Project Costs " means Project Costs (excluding Costs of Issuance) paid (i) after
the date which is 60 days prior to the adoption of the Inducement Ordinance or (ii) prior to such
date which are nevertheless eligible for reimbursement under the Code, which either constitute
land or property of a character subject to the allowance for depreciation under Section 167 of the
Code or arc chargeable to a capital account with respect to the Project for federal income tax and
financial accounting purposes, or would be so chargeable either with a proper election by the
Borrower or but for the proper election by the Borrower to deduct those amounts within the
meaning of Code Regulation 1.103-8(a)(1)(1); provided, however, that only such portion of interest
accrued during construction of the Project shall constitute a Qualitied Project Cost as bears the
same ratto to all such interest as the Qualified Project Costs bear to all Project Costs: and provided.
further, that mnterest accruing after the Completion Date shall not be a Qualified Project Cost; and
provided still further that. if any portion ol the Project is being constructed by an Affiliated Party
(whether as a general contractor or a subcontractor), “Qualified Project Costs™ shall include only
(a) the actual out-of-pocket costs incurred by such Affiliated Party in constructing the Project (or
any portion thereof). (b) any reasonable fees lor supervisory services actually rendered by the
Aftiliated Party and (¢) any overhead expenses incurred by the Atfiliated Party which are directly
attributable to the work performed on the Project, and shall not include. for example, intercompany
profits resulting from members of an aftiliated group (within the meaning of Section 1304 of the
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Code) participating in the construction of the Project or payments received by such Afliliated Party
due to early completion ol the Project (or any portion thereof).

“Rating Agency ” means Moody’s. S&P or any other nationally recognized securities rating
agency rating the Bonds, or such rating agency’s successors or assigns. and initially means

loody’s so long as Moody’s is rating the Bonds.

“Rating Category”™ means one of the rating categories ol the Rating Agency for the specific
type and duration of the applicable Eligible Investment.

“Rebate Amount " means the amount required to be rebated to the United States pursuant
to Section 148 of the Code.

“Rebate Analyst” means a certified public accountant. financial analyst or attorney, or any
firm of the foregoing, or a financial institution (which may include the Bond Trustee) experienced
in making the arbitrage and rebate calculations required pursuant to Scction 148 of the Code and
selected by the Issuer at the expense of the Borrower to calculate the Rebate Amount or. in the
event that the Issuer fails to so select a Rebate Analyst and the Borrower fails to pay such fee one
month prior to any date on which calculations are required to be made, any qualified person
retained by the Bond Trustee to calculate the Rebate Amount. The initial Rebate Analyst shall be
[Tiber Hudson LLC].

“Rebate Analyst Fee” means the fee of the Rebate Analyst in an amount to be paid from
moncys in the Rebate Fund and other funds provided by the Borrower for such purpose.

“Rebate Fund” means the Rebate Fund created in Section 4.01 hereof
“Redemption Date means any date on which Bonds are redeemed in accordance with this

Bond Indenture, including (a) the Maturity Date, (b) the date of acceleration of the Bonds and (c)
pursuant to Sections 3.01 and 3.05 hereof.

“Register” means the books kept and maintained by the Trustee for registration and
transfer of Bonds pursuant to Section 2.10 hereof.

“Regular Record Date ™ means, with respect to any Bond, the fifteenth day of the calendar
month next preceding an Interest Payment Date.

“Rehubilitation Expenditures ™ shall mean, unless otherwise provided in Section 147(d)(3)
of the Code and the Regulations, any amount, whether or not financed with the net proceeds of the
Bonds, that 1s:

(a)properly chargeable to the capital account of the Project;
(b)incurred by the Borrower, or by the scller of such building pursuant to applicable contract of

sale. atter the inducement date and prior to the date that 1s 2 vears after the later of the issue date
or the acquisition of such building by the Borrower:
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(c)incurred lor property (or additions or improvements o property) in connection with the
rehabilitation of a building comprising a part of the Project and, in the case of an integrated
operation contained in such a building before its acquisition by the Borrower, the rehabilitation of
existing equipment in such building or the replacement of such cquipment with equipment having
substantially the same function; and

(d)not an expenditure described in Section 47(c}2)(B) of the Code.

“Remarketing Agent” means [RBC Capital Markets] or any successor as Remarketing
Agent designated in accordance with Section 7.17 hereol.

“Remarketing Agent's Fee” means the fee of the Remarketing Agent for its remarketing
services.

“Remarketing Agreement’ means the Remarketing Agreement. dated as of May 1, 2022,
by and between the Borrower and the Remarketing Agent, as amended, supplemented or restated
from time to ime, or any agreement entered into in substitution therefor.

“Remarketing Date” means the Initial Remarketing Date and, if the Bonds Outstanding on
such date or on any subsequent Remarketing Date are remarketed pursuant to Section 3.07 for a
Remarketing Period that does not extend to the final maturity of the Bonds, the day after the last
day of the Remarketing Period.
“"Remarketing Expenses” means the costs and expenscs, other than Administrative
Expenses, incurred by the Trustee and its counsel, the Remarketing Agent and its counsel, the
Issuer and its counscl, and Bond Counsel in connection with the remarketing of the Bonds,
including bond printing and registration costs, costs of funds advanced by the Remarketing Agent,
registration and filing fees, rating agency fees, the costs of any cash flow verilication reports, and
other costs and expenses incurred in connection with or properly attributable to the remarketing of
Bonds as certified to the Trustce by the Remarketing Agent in writing.

“Remarketing Notice Parties” means the Borrower. the Issuer, the Trustee, the
Remarketing Agent and the Lender.

“Remarketing Period” means the period beginning on a Remarketing Date and ending on
the last day of the term for which Bonds are remarketed pursuant to Section 3.07 or the final
Maturity Date of the Bonds. as applicable.

“Remarketing Proceeds Account ™ means the Remarketing Proceeds Account of the Bond
Fund created in Section 4.01 hereof.

“Remarketing Rare” means the interest rate or rates established pursuant to the third
paragraph of Section 2.02 and borne by the Bonds then Outstanding from and including each
Remarketing Date to, but not including, the next succeeding Remarketing Date or the final
Maturity Date of the Bonds, as applicable.

“Reserved Rights ™ ol the 1ssuer means (a) the night of the Issuer to amounts payable to it
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directors. olficers. oflicials, agents or employees may have under this Indenture and the Financing
Documents 10 indemnification by the Borrower and by any other persons and to payments for
expenses incurred by the Issuer itself, or its members. directors. ofticers, olficials. agents or
employees, (¢) the right of the Issuer to receive notices, reports or other information, make
determinations and grant approvals hercunder and under the other Financing Documents, (d) all
rights of the Issuer to enforce the representations, warranties. covenants and agreements of the
Borrower pertaining in any manner or way, directly or indirectly, to the requirements ot the Act or
of the Issuer, and set forth in any of the Financing Documents or in any other certificate or
agreement executed by the Borrower, (e) all inspection rights of the Issucr. (I) all rights of the
Issuer in connection with any amendment to or modification of the Financing Documents, and (g
all enforcement remedies with respect to the forcgoing.

“Responsible Officer”™ means, when used with respect to the Trustee, any vice president,
assistant vice president, or other officer of the Trustee within the corporate trust office at the Notice
Address (or any successor corporate trust office) customarily performing functions similar to those
performed by the persons who at the time shall be such officers, respectively. or to whom any
corporate trust matter is referred at the Notice Address because of such person’s knowledge of and
familiarity with the particular subject and having direct responsibility [or the administration ot this
Indenture.

“"Revenues™ means (a) the Loan Payments, (b) the Lligible IF'unds, (¢) all other money
received or to be received by the Trustee in respect of repayment of the Loan, including without
limitation, all money and investments in the Bond IF'und, (d) any money and investments in the
Project Fund and the Collateral Fund, and (e) all income and profit from the investment of the
foregoing money. The term “Revenues™ does not include any money or investments in the Rebate
Fund.

“Securities Depository”™ means any securities depository registered as a clearing agency
with the Securities and Exchange Commission pursuant to Section 17A of the Securities Exchange
Act of 1934, as amended, and appointed as a securitics depository for the Bonds.

“Special Funds™ means. collectively, the Bond Fund. the Project Fund and the Collateral
Fund. and any accounts therein, all as created in this Indenture.

“Special Record Date™ means the date and time established by the Bond Trustec for the
determination of which Holders shall be entitled to receive overdue interest or principal on the
Bonds pursuant to Section 2.03 hereof.

“Stute ” means the State of 1llinois.

“Subordinate Debt” means the (i) . (i)
(111) cand (iv)

“Supplemental Indenture ™ means a supplement to this Bond Indenture being authorized
and exccuted pursuant to Section 8.01 or Section 8.02 hereot

“Surplus Cash'™ has the meaning specified in the HUD Regulatory Agreement.
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“Tax Regulatory Agreement”™ means the Tax Regulatory Agreement. dated the Closing
Date, between the Borrower and the Issuer relating to the Bonds.

“Tendered Bond™ means any Bond which has been tendered for purchase pursuant to a
Mandatory Tender.

“Trust Estate” means the property rights. money, securities and other amounts pledged
and assigned pursuant to the Granting Clauses of this Bond Indenture.

“Undelivered Bond™ means any Bond that is required under this Indenture to be delivered
to the Remarketing Agent or the Trustee for purchase on a Mandatory Tender Date but that has
not been received on the date such Bond is required to be so delivered.

“Underwriter” means [RBC Capital Markets].

Section 1.02 Interpretation. Reference to Articles, Sections. and other subdivisions are to the
designated Articles, Sections, and other subdivisions of this Bond Indenture. The headings of this
Bond Indenture are for convenience only and do not define or limit the provisions hereol Words
of any gender shall be deemed and construed to include correlative words of the other genders.
Words importing the singular number shall include the plural number and vice versa unless the
context shall otherwise indicate.

ARTICLE 2
THE BONDS

Scction 2.01 Issuance of Bonds. The Bonds shall be issued in the maximum aggregate principal
amount of § ; shall be designated “Multi-Family Housing Revenue Bonds (Covent
Apartments Project), Series 20227; and shall be in the Authorized Denominations requested by the
Holder (provided, however, that cach Bond shall have only one principal maturity date, unless the
Trustee shall be directed in writing to authenticate and deliver a Bond of more than one maturity).
Unless the Issuer shall otherwise direct the Trustee in writing, the Bonds shall be numbered
consecutively from R-1 upwards.

Each Bond shall be (i) substantially in the form attached as FEvhibit 4 to this Bond
Indenture, (i1) dated . 2022, (ii1) issued only as fully registered bonds, and. except as
provided in Section 2.10 hereof, the Holder of a Bond shall be regarded as the absolute owner
thereof for all purposes of this Indenture.

Section 2.02  Maturity and Interest. The Bonds shall bear interest on the principal amount
Outstanding from the most recent date to which interest has been paid or duly provided for or, if
no interest has been paid or provided for. from their date ot initial delivery, pavable on each Interest
Payment Date. The Bonds shall bear interest for cach Interest Period at the Interest Rate all as
more specifically set torth hereinatier. Interest on the Bonds shall be calculated on the basis of a
360-day year consisting of twelve 30-day months. The Bonds shall mature on the Maturity Date.
subject to prior redemption as set forth in Section 3.01 hereof and subject to Mandatory Tender
tfor purchase as sct torth in Section 3.035 hereof.
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[From the date of their inttial delivery 1o, but not including. the Initial Mandatory Tender
Date. the interest rate on the Bonds shall be the Initial Interest Rate. On the Initial Mandatory
Tender Date, the Bonds shall be subject to Mandatory Tender pursuant to Section 3.03 hereof. It
insufficient funds are available to pay the purchase price on the Bonds following such Mandatory
Tender on the Initial Mandatory Tender Date. the Bonds shall be redeemed in accordance with the
provisions ot Section 3.01(c) hereof.

The Remarketing Agent shall establish the interest rate on the Bonds Outstanding for each
Remarketing Period at the Remarketing Rate in accordance with this Section 2.02. Not less than
ten (10) Business Days preceding each Remarketing Date. the Remarketing Agent, taking into
consideration prevailing market conditions, shall, using its best professional judgment, determine
the minimum rate(s) of interest which. if borne by the Bonds then Outstanding for the Remarketing
Period specified by the Remarketing Agent at the direction of the Borrower as provided in Section
3.05 hereof, would enable such Bonds to be remarketed at a price equal to 100% of the principal
amount of such Bonds that would not exceed the Maximum Interest Rate. The rate of interest
determined in accordance with the previous sentence shall be the Remarketing Rate for the
specified Remarketing Period; provided that if the rate of interest so determined for such period
would exceed the Maximum Interest Rate, the Bonds Outstanding shall be remarketed for the
longest Remarketing Period for which the minimum rate of interest that would enable such Bonds
to be remarketed at a price equal to 100% of the principal amount of such Bonds would not exceed
the Maximum Interest Rate. Notwithstanding the foregoing, if the rate of interest so determined
for any Remarketing Period would exceed the Maximum Interest Rate, the Bonds Outstanding
shall not be remarketed and shall be redeemed from funds available to pay the tender price thereof
in accordance with Section 3.05(e) hereof.

The Remarketing Agent shall, upon determination of the Remarketing Rate and
Remarketing Period, immediately (and in no event later than the Business Day (ollowing the day
on which the Remarketing Agent makes its determination of the Remarketing Rate and the
Remarketing Period) give notice of its determination by telephone or electronic mail, promptly
confirmed in writing, to the Trustee, the Issuer and the Borrower. The Remarketing Rate and the
Remarketing Period shall be conclusive and binding upon actual receipt thereo! by the Trustee, the
Issuer, the Borrower and the Holders for the purposes of this Indenture.

Section 2.03 Payment and Ownership of Bonds. To the extent provided in and except as
otherwise permitted by this Indenture, the Bonds shall be special limited obligations of the Issuer
and the Bond Service Charges thereon shall be payable equally and ratably solely from and secured
solely by the Trust Estate. Notwithstanding anything herein contained to the contrary, any
obligation which the Issuer may incur under this Indenture or under any instrument excecuted in
connection herewith which shall entail the expenditure of money shall not be a general obligation
of the Issuer but shall be a limited obligation payable solely [rom amounts assigned to the Trustce
pursuant to this Indenture.

Bond Service Charges shall be pavable in lawful money of the United States of America
without deduction for the services of the Trustee. Subject to the provisions ol Section 2,12 hereof,
(a) the principal of any Bond shall be pavable when due 1o a Tolder by the Trustee. and (b) interest
on any Bond shall be paid on cach Interest Pavment Date by check which the Trustee shall cause
to be mailed on that date to the Person in whose name the Bond (or one or more Predecessor

21

AR63-0V063-3-149 2



Bonds) is registered at the close of business on the Regular Record Date applicable to that Interest
Payvment Date on the Register at the address appearing therein.

If and to the extent, however, that the Issuer shall fail to make payment or provision for
payment of interest on any Bond on any Interest Payment Date. that interest shall cease to be
payable to the Person who was the Holder of that Bond (or of one or more Predecessor Bonds) as
of the applicable Regular Record Date. In that event, except as provided below in this Section,
when money becomes available for payment of the interest, (a) the Trustee shall, pursuant to
Section 6.06(d) hereof, establish a Special Record Date for the payment of that interest which shall
be not more than 15 nor fewer than 10 days prior to the date of the proposed payment, and (b) the
Trustee shall causc notice of the proposed payment and of the Special Record Date to be mailed
by first-class mail, postage prepaid, to cach Holder at its address as it appears on the Register not
tewer than 10 days prior to the Special Record Date and, thereafier, the interest shall be payable
to the Persons who are the Ilolders of the Bonds (or their respective Predecessor Bonds) at the
close of business on the Special Record Date.

Subject to the foregoing, each Bond delivered under this Indenture upon transfer thereof,
or in cxchange for or in replacement of any other Bond. shall carry the rights to interest accrued
and unpaid, and to accrue on that Bond, or which were carried by that Bond.

Except as provided in this Section and Section 2.09 hereof, (a) the Holder of any Bond
shall be deemed and regarded as the absolute owner thereof for all purposes of this Indenture, (b)
payment of or on account of the Bond Service Charges on any Bond shall be made only to or upon
the order of that lolder or its duly authorized attorney in thc manner permitted by this Indenture,
and (c) neither the Issuer nor the Trustee shall, to the extent permitted by law, be aftected by notice
to the contrary. All of those payments shall be valid and effective to satisfy and discharge the
liability upon that Bond, including without limitation, the interest thereon, to the extent of the
amount or amounts so paid. Notwithstanding anything to the contrary herein or in any of the Bond
Documents, the Trustee is authorized to use funds on deposit in the Special Funds, as and when
provided, to pay principal and interest on the Bonds when due.

Section 2.04 Restriction on Issuance of Bonds. No Bonds may be issued under the provisions
of this Bond Indenture except in accordance with this Article. The total principal amount of Bonds
that may be issued hereunder. other than Bonds issued pursuant to the provisions of Section 2.09
hereof or in substitution tor other Bonds, is expressly limited to the amount set forth in Section
2.01.

Section 2.05 Limited Obligations. The Bonds and the interest thereon are Imited obligations
of the Issuer. payable solely from the revenues, receipts and security pledged therefor in the
Granting Clauses hereof. The Bonds, together with premium, if any. and interest thereon, do not
constitute an indebtedness. liability, general or moral obligation or a pledge of the full faith or loan
of credit of the Issuer, the State. or any political subdivision of the State within the meaning of any
constitutional or statutory provisions. None of the Issuer, the State or any political subdivision
thereot shall be obligated to pay the principal of. premium. if any. or interest on the Bonds or other
costs incident thereto except from the payments pledged with respect thereto and certain reserve
funds established in connection therewith. Neither the faith and credit nor the taxing power of the
United States of America, the Issuer. the State or any political subdivision thereof is pledged to the
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payment of the principal of, premium. if any. or interest on the Bonds or other costs incident thereto.
The Bonds are not a debt of the United States of America or any agency thereof, and are not cuaranteed
by the United States of America or any agency thercof.

Section 2.06 Bond Indenture Constitutes Contract. In consideration of the purchase and
acceptance of the Bonds issued hereunder by those who shall hold them from time to time, the
provisions of this Indenture shall be deemed to be a part of. and continue to be. a contract between
the Issuer and the Holders of the Bonds from time to time.

Section 2.07 Execution. The Bonds shall be exccuted on behalf of the Issuer by the manual or
lacsimile signature of its Mayor, attested by the manual or facsimile signature of its City Clerk or
Deputy City Clerk, under the official seal, or a facsimile thereof, of the Issuer. Any facsimile
signatures shall have the same force and effect as if said officers had manually signed said Bonds.
Any reproduction ol the ofticial seal of the Issuer on the Bonds shall have the same force and
elfect as if the official scal of the Issuer had been impressed on the Bonds.

In case any officer whose manual or facsimile signature shall appear on any Bonds shall
ccase to be such officer before the delivery of such Bonds, such signature or such facsimile shall
nevertheless be valid and sufficient for all purposes. the same as if he had remained in office until
delivery, and also any Bond may bear the facsimile signatures of, or may be signed by, such
persons as at the actual time of the execution of such Bond shall be the proper oflicers to sign such
Bond although at the date of such Bond such persons may not have been such officers.

Section 2.08 Authentication. Only such Bonds as shall have endorsed thercon a certificate of
authentication substantially in the form on the attached FExhibit A duly executed by the Bond
Trustee shall be entitled to any right or benefit under this Bond Indenture. No Bond shall be valid
or obligatory for any purpose unless and until such certificate of authentication shall have been
duly executed manually by the Bond Trustee: and such executed certificate upon any such Bond
shall be conclusive evidence that such Bond has been authenticated and delivered under this Bond
Indenture. The Bond Trustee’s certificate of authentication on any Bond shall be deemed to have
been executed by it if signed by an authorized ofticer of the Bond Trustee. but it shall not be
necessary that the same person sign the certificate of authentication of all of the Bonds.

Section 2.09 Mutilated, Lost, Stolen or Destroyed Bonds. [n the event any Bond is mutilated,
lost, stolen or destroyed, the Issuer shall execute and the Bond Trustee shall authenticate a new
Bond, of like date. interest rate, maturity and denomination as that mutilated, lost, stolen or
destroyed. Any mutilated Bond shall tirst be surrendered to the Bond Trustee: and in the case of
any lost. stolen or destroved Bond. there shall first be furnished to the Issuer and the Bond Trustee
evidence of such loss. theft or destruction reasonably satistactory to them together with indemnity
reasonably satistactory to them. In the event any such Bond shall have matured. instead of issuing
a duplicate Bond or Bonds the Bond Trustee shall, upon the written direction of the Issuer. pay the
same without surrender thercof. The Issuer and the Bond Trustee may charge the holder or owner
of such Bond with their reasonable fees and expenses, including the cost of printing replacement
Bonds.

Every new Bond issued pursuant to this Section shall, with respect to such Bond. constitute
an additional contractual obligation of the Issuer, whether or not the mutilated. lost, stolen or
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destroyed Bond shall be found at any time. and shall be entitled to all the benetits of this Bond
Indenture equally and proportionately with any and all other Bonds duly issued hereunder. All
Bonds shall be held and owned on the express condition that the forcgoing provisions of this
Section are exclusive with respect to the replacement or payment of mutilated. lost, stolen or
destroyed Bonds and shall preclude any and all rights or remedies, notwithstanding any law or
statute existing or hereafter enacted to the contrary with respect to the replacement or payment of
negotiable instruments or other securities without their surrender.

Section 2.10  Transfer and Exchange of Bonds; Persons Treated as Holders. The Bond
Trustee as Registrar shall cause a bond register (herein sometimes referred to as the “Bond
Register”) to be kept for the registration of transfers of Bonds. Any Bond may be transterred only
upon an assignment duly executed by the registered Holder or his or her duly authorized
representative in such form as shall be satisfactory to the Registrar, and upon surrender of such
Bond to the Bond Trustee for cancellation. Whenever any Bond or Bonds shall be surrendered for
transfer, the Issuer shall execute and the Bond Trustee shall authenticate and deliver to the
transferee a replacement fully registered Bond or Bonds of Authorized Denomination in an
aggregate principal amount equal to the unmatured and unredeemed principal amount of, and
bearing interest at the same rate and maturing on the same date or dates as. the Bonds being
presented and surrendered for transfer.

Any Bond may. in accordance with its terms, be exchanged. at the office of the Bond
Trustee, for a new fully registered Bond or Bonds, of the same maturity. of any Authorized
Denomination or Denominations in an aggregate principal amount equal to the unmatured and
unredeemed principal amount of, and bearing interest at the same rate as, the Bonds being
exchanged. In the event of a partial redemption of a Bond, the Bond Trustee shall authenticate and
deliver to the Owner thereof a new Bond of like date, interest rate, maturity and denomination as
the partially redeemed Bond in the amount of the unredeemed principal thereof.

In all cases in which Bonds shall be transferred or exchanged hereunder, the Bond Trustee
may make a charge sufficient to reimburse it for any tax. fec or other governmental charge required
to be paid with respect to such transfer or exchange.

All Bonds issued upon any transfer or exchange of Bonds shall be the valid limited
obligations of the Issuer, evidencing the same debt, and cntitled to the same benetits under this
Bond Indenture, as the Bonds surrendered upon transfer or exchange. Neither the Issuer nor the
Bond Trustee shall be required to make any exchange or transter of a Bond during a period
beginning at the opening of business 15 days betore (1) any Interest Payment Date (including any
special interest payment date deseribed in Section 2.02 hereot), or (it) the day of the mailing of a
notice of redemption ot Bonds and ending at the close of business on the day of such mailing or
such Interest Payment Date, or to transfer or exchange any Bonds sclected for redemption, in whole
or in part.

The Person in whose name any Bond shall be registered shall be deemed and regarded as
the absolute owner thereol for all purposes and payment of or on account of the principal of and
premium and interest on any such Bond shall be made only to or upon the order of the registered
Holder thereol or his legal representative, and neither the Issuer nor the Bond Trustee shall be
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affected by any notice to the contrary. All such payments shall be valid and ctfectual to satisfy and
discharge the liability upon such Bond to the extent of the sum or sums to be paid.

Section 2.11  Cancellation and Disposition of Bonds. Any Bond surrendered for the purpose
of payment or retirement. or for exchange. or lor replacement or payment pursuant to Section 2.09.
shall be cancelled upon surrender thereot to the Bond Trustee. Lvidence of such surrender and
cancellation shall be provided to the Issuer by the Bond Trustee. it requested in writing. Cancelled
Bonds. or unissued Bond inventory held in blank by the Bond Trustec upon the maturity or total
redemption ol the Bonds. shall be disposed of by the I'rustee in accordance with its retention policy
then in effect and evidence of such disposition shall be provided by the Bond Trustee to the Issuer,
il requested in writing.

Section 2.12  Book-Entry Provisions. The provisions of this Scction shall apply so long as the
Bonds are maintained in book-entry form with The Depository Trust Company or another
Securities Depository. any provisions of this Bond Indenture to the contrary notwithstanding.

(a) Payments. The Bonds shall be payable to the Securities Depository. or its nominee. as the
registered owner of the Bonds. on each date on which the principal of. interest on. and premium,
if any, on the Bonds is due as set forth in this Indenture and in the Bonds. Such payments shall be
made to the oftices ot the Securities Depository spectficd by the Securitics Depository to the Issuer
and the Bond Trustee in writing. Without notice to or the consent of the beneticial owners of the
Bonds, the Issuer and the Sccuritics Depository may agree in writing to make pavments of
principal, premium, if any. and interest in a manner different [rom that set forth herein. If such
different manner of payment is agreed upon, the Issuer shall give the Bond Trustee written notice
thereof. and the Bond Trustee shall make payments with respect to the Bonds in the manner
specified in such notice as set forth herein. Neither the Issuer nor the Bond Trustee shall have any
obligation with respect to the transfer or crediting of the principal of, interest on. and premium. if
any. on the Bonds to Participants or the bencficial owners of the Bonds or their nominees.

(b) Replacement of the Securities Depository. The Issuer may, and in the casc of subparagraph
(11) or (iii) below shall. discontinue use of a Securities Depository as the depository of the Bonds
1f (1) the Issuer, in its sole discretion, determines that (A) such Securities Depository is incapable
ol discharging its duties with respect to the Bonds, or (B) the interest of the benclicial owners of
the Bonds might be adversely affected by the continuation of the book-entry system with such
Sccurities Depository as the depository for the Bonds. (i1) the benelicial owners of 100% of the
Bonds Outstanding direct the Issuer to do so. or (ii1) such Sccurities Depository determines not to
continue 1o act as a depository for the Bonds or is no longer permitted to act as such depository.
Notice of any determination pursuant to clauses (i). (i) or (iii) shall be given to such Securities
Depository at least 30 days prior to any such determination (or such fewer number of days as shall
be acceptable to such Sccurities Depository). The Issuer shall have no obligation to make any
investigation to determine the occurrence of any events that would permit the Issuer to make any
determination described in this paragraph.

(¢) Discontinuance of Book-Entry or Change of Securitics Depository, — If. following a
determination or event specitied in paragraph (b) above, the Issuer discontinues the maintenance
of the Bonds in book-entry form with the then current Securities Depository. the Issuer will issue
replacement Bonds to the successor Securities Depository. if anyv. or. if no replacement Securities
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Depository 1s selected for the Bonds, directly to the Participants as shown on the records of the
former Securities Depository or, to the extent requested by any Participant or if directed to do so
by the beneticial owners of 100% of the Bonds Outstanding pursuant to subparagraph (b)(i1) above,
to the beneticial owners of the Bonds shown on the records of such Participant. Prior to any transter
ol the Bonds outside the book-entry system (including, but not limited to, the initial transfer outside
the book-entry system) the transteror shall provide or cause to be provided to the Trustee all
information necessary to allow the Trustee to comply with any applicable tax reporting obligations,
including without limitation any cost basis reporting obligations under Internal Revenue Code
Section 6045, as amended. The Trustee shall conclusively rely on the information provided to it
and shall have no responsibility to verify or ensure the accuracy of such information. Replacement
Bonds shall be in fully registered form and in authorized denominations, be payable as to interest on
the Interest Payment Dates of the Bonds by check mailed to each registered owner at the address of
such owner as it appears on the bond registration books maintained by the Bond Registrar for such
purposc at the designated corporate trust operations office of the Bond Trustee or at the option of any
registered owner of not less than $1,000,000 principal amount of Bonds, by wire transfer to any address
in the continental United States of America on such Interest Payment Date to such registered owner as
of the Regular Record Date relating to such Interest Payment Date, if such registered owner provides
the Bond Trustee with written notice of such wire transfer address not later than such Regular Record
Date (which notice may provide that it will remain in effect with respect to subsequent Interest Payment
Dates unless and until changed or revoked by subsequent written notice provided 10 business days
prior to the next applicable Regular Record Date). Principal and redemption premium, if any, on the
replacement Bonds are payable only upon presentation and surrender of such replacement Bond or
Bonds at the designated corporate trust operations office of the Bond Trustee.

(d) Lffect of Book-Entry System. The Securities Depository and its Participants and the
benetficial owners of the Bonds, by their acceptance of the Bonds, agree that the Issucr and the
Bond Trustee shall not have liability for the failure of such Securities Depository to perform its
obligations to the Participants and the beneticial owners of the Bonds, nor shall the Issuer or the
Bond Trustee be liable for the failure of any Participant or other nominee of the beneficial owners
to perform any obligation of the Participant to a beneficial owner of the Bonds.

Section 2.13  Delivery of the Bonds. Upon execution and delivery of this Bond Indenture, and
satisfaction of the conditions established by the Issuer in the Bond Resolution and in the Bond
Purchase Agreement for delivery of the Bonds, the Issuer shall execute the Bonds and deliver them
to the Trustee with written directions to authenticate them. The Bond Trustee shall authenticate
and deliver the Bonds as provided in this Bond Indenture, but only upon the receipt of the
following:

(1) An order of the Issuer directing the Bond Trustee to authenticate and deliver the Bonds (a
form of which is attached hereto as Exhibit A) against receipt ol the initial purchase price therefor;

(11) A certified copy ol the Ordinance:

(i) Executed counterparts of this Indenture and the other Financing Documents specifically
listed in the definition of Financing Documents;:

(1v)  Anopinion of Counsel to the Issuer addressed to the Trustee to the eftect that the Bonds

have been duly authorized, executed and delivered and that the Bond Documents have been duly
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executed and delivered by the Issuer and constitute valid and binding obligations of the Issuer,
enforccable against the Issuer in accordance with their respective terms. subject to bankruptey,
insolvency or other laws affecting creditors™ rights generally and. with respect to certain remedies
which require. or may require. enforcement by a court ol equity. such principles of equity as the
court having jurisdiction may impose:

(v) An opinion of Bond Counsel addressed to the Trustee, substantially to the etfect that this
Indenture and the Bonds constitute legal, valid and binding obligations of the Issuer. subject to
customary exceptions relating to bankruptcy and insolvency. and to the further effect that the
interest on the Bonds is excludable from the gross income of the holders thereof for federal income
tax purposes under existing law, subject to customary exceptions and this Indenture creates a lien
on the Trust Estate;

(vi)  An opinion ol counsel for the Borrower addressed to the Trustee to the cffect that the
Borrower Documents have been duly authorized, executed and delivered by the Borrower and are
Jegal, valid and binding agreements of the Borrower in accordance with their respective terms
subject to customary qualifications and cxceptions;

(vit)  Funds the Trustee s required to receive tor deposit pursuant to Section 4.02 hereof;
(viii)  Reimbursement of all fees and expenses due to Trustee hereunder;

(1ix) A request and authorization signed by an Authorized Issuer Representative authorizing the
Trustce to authenticate and to deliver the Bonds to the Underwriter upon payment to the Trustee
for the account of the Issuer of the amount specified in such request and authorization plus accrued
interest, if any, thereon to the date of delivery;

(x) Evidence in writing of recordation of the Land Use Restriction Agreement (which may be
in the form of a title company certified copy); and

(xi)  Any other documents or opinions which the Trustee. the Issuer or Bond Counsel may
reasonably require, which requirement shall be deemed to be satistied upon the delivery of the
Opinion of Bond Counsel.

Section 2.14  Special Agreement with Holders. Notwithstanding any provision of this
Indenture or of any Bond to the contrary, with the written approval of the Borrower, the Trustee
may but shall not be obligated to, enter into an agreement with any Holder providing for making
all payments to that Holder of principal of and interest on that Bond or any part thereol (other than
any payment of the entire unpaid principal amount thereof) at a place and in a manner other than
as provided in this Indenture and in the Bond, without presentation or surrender of the Bond. upon
any conditions which shall be satistactory to the Trustee and the Borrower: provided. that payvment
in any event shall be made to the Person in whose name a Bond shall be registered on the Register.
with respect to payment of principal, on the date such principal is due. and. with respect to the
payment of interest, as ol the applicable Regular Record Date or Special Record Date, as the case
may be.

The Trustee will furnish a copy of each of those agreements. certitied 10 be an accurate
copy by an officer of the Trustee. to the Issuer and the Borrower. Any pavment of principal or
27

A863-90063-3:414 2



interest pursuant to such an agreement shall constitute payment thereof” pursuant to. and for all
purposcs ol this Indenture.

Section 2.15  CUSIP Numbers. The Issucr in issuing the Bonds may use "CUSIP" numbers (il
then generally in use). and. if so. the Trustee shall use "CUSIP" numbers in notices of redemption
as a convenience to Holders; provided that the Trustee shall have no liability for any defect in the
“CUSIP™ numbers as they appear on any Bond, notice or elsewhere, and, provided further that any
such notice may state that no representation is made as to the correctness of such numbers either
as printed on the Bonds or as contained in any notice of a redemption and that reliance may be
placed only on the other identification numbers printed on the Bonds. and any such redemption
shall not be affected by any defect in or omission of such numbers. The Issuer will promptly notify
the Trustee in writing of any change in the "CUSIP" numbers.

ARTICLE 3
REDEMPTION OF BONDS

Section 3.01 Redemption of Bonds. The Bonds are subject to redemption prior to their stated
maturity as follows:

(a) Optional Redemption. The Bonds are subject to optional redemption in
whole or in part by the Issuer at the written direction of the Borrower on the Initial Remarketing
Date at a redemption price ot 100% of the principal amount of such Bonds to be redeemed plus
accrued interest to the applicable Redemption Date. After the Initial Remarkcting Date, the
Borrower, in consultation with the Remarketing Agent, may establish an optional redemption date
with respect to any subsequent Remarketing Period and. thereafter, the Bonds are subject to
optional redemption in whole or in part by the Issuer at the written direction of the Borrower on
or after the applicable redemption date at a redemption price of 100% of the principal amount of
such Bonds to be redeemed plus accrued interest to the applicable redemption date.

(b) Reserved.
(c) Mandatory Redemption. ‘The Bonds shall be redeemed in whole at a

redemption price of 100% ot the principal amount of such Bonds, plus accrued interest to the
Redemption Date. on any Mandatory Tender Date upon the occurrence of any of the following
events: (1) the Borrower has previously elected not to cause the remarketing of the Bonds. (ii) the
conditions to remarketing set forth in this Indenture have not been met by the dates and times set
forth in Section 3.07(b) or Section 3.07(d) hereof, or (iii) the proceeds of' a remarketing on deposit
in the Remarketing Proceeds Account at 11:00 a.m. Local Time on the Mandatory Tender Date
are insuflicient to pay the purchase price of the Outstanding Bonds on such Mandatory Tender
Date. Bonds subject to redemption in accordance with this paragraph shall be redeemed from (i)
amounts on deposit in the Collateral Fund, (ii) amounts on deposit in the Negative Arbitrage
Account of the Bond Tund, (iii) amounts on deposit in the Project Fund, and (iv) any other Eligible
Funds available or made available for such purpose at the written direction of the Borrower.

() Purchase in Licu of Redemption. At the election of the Borrower upon a redemption in
whole of the Bonds. by written notice to the Trustee and the Remarketing Agent given not less
than five (3) Business Davs in advance of such redemption date, the Bonds will be deemed
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tendered lor purchase in licu of the redemption on such date and the call for redemption shall be
cancelled. The purchase price of Bonds so purchased in lieu of redemption shall be the principal
amount thereof together with all accrued and unpaid interest to the date ol redemption and any
prepayment fee, it due. and shall be payable on the date of redemption thereof. Bonds so purchased
in lieu of redemption shall remain Outstanding and shall be registered to or upon the direction of
the Borrower.

Section 3.02 Partial Redemption. In the case of a partial redemption ot Bonds when Bonds of
denominations greater than $5.000 are then Outstanding, each $5,000 unit of face value of
principal thereof shall be treated as though it were a separate Bond of the denomination of $5.000.
If it is determined that one or more, but not all ot the $5,000 units of face value represented by a
Bond are to be called for redemption, then upon notice of redemption of a $5.000 unit or units. the
Holder of that Bond shall surrender the Bond to the Bond Trustee (a) for payment of the
redemption price of the $5,000 unit or units of face value called for redemption (including without
Jlimitation, the interest accrued to the date fixed for redemption and any premium). and (b) for
issuance, without charge to the Holder thereot, of a new Bond or Bonds of the same scries. of any
Authorized Denomination or Denominations in an aggregate principal amount equal to the
unmatured and unredeemed portion of, and bearing interest at the same rate and maturing on the
same date as, the Bond surrendered.

If less than all of an Outstanding Bond of one maturity in a Book-Entry System is to be
called for redemption, the Trustee shall give notice to the Depository or the nominee of the
Depository that is the Holder of such Bond, and the selection of the Benelicial Ownership Interests
in that Bond to be redeemed shall be at the sole discretion of the Depository and its participants.

Section 3.03 Notice of Redemption. Unless waived by any Holder of Bonds to be redeemed,
official written notice of redemption shall be given by the Trustee on behalf of the Issuer by
mailing a copy of an official redemption notice by first-class mail, postage prepaid. to the Holder
of each Bond to be redecmed. at the address of such Holder shown on the Register at the opening
ot business on the fifth day prior to such mailing, not less than 20 days nor more than 30 days prior
to the date fixed for redemption. With respect to a mandatory redemption pursuant to Section
3.01(c), the Notice of Mandatory Tender provided to Holders pursuant to Section 3.06 shall serve
as the notice of redemption required by this Section 3.03 and no further notice of redemption will
be required to the Holders. A second written notice ot redemption shall be given by the Trustee
on behalf of the Issuer, as soon as practicable, by first-class mail to the Holder of each Bond which
has been so called tor redemption (in whole or in part) but has not been presented and surrendered
1o the Trustee within 30 days following the date fixed for redemption of that Bond.

All notices ol redemption shall state:

(a)  the Redemption Date:

(b)  the redemption price;

(¢) if less than all Outstanding Bonds are to be redeemed, the identification by designation.
letters, numbers or other distinguishing marks (and, in the case of partial redemption. the respective
principal amounts) of the Bonds to be redeemed;
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(d) that on the redemption date the redemption price will become due and payable upon cach
such Bond or portion thereof called for redemption. and that interest thercon shall cease to accrue
from and after said date;

(e) the place where such Bonds are to be surrendered for payment of the redemption price,
which place of payment shall be the Designated Office of the Trustee. and:

(f)  that the notice of redemption is conditioned upon there being deposited with the Bond
Trustee on or prior to the date of redemption money sufficient to pay the redemption price of the
Bonds to be redeemed and, in the case of any redemption premium on Bonds. that there be on
deposit Eligible Funds sufficient to pay such redemption premium; and
(g) such other information as the Bond Trustee deems advisable.

Notices of redemption shall be revocable in the event that there is not on deposit with the
Bond Trustee by 10:00 a.m. Central time on the date of redemption money sufticient to pay the
redemption price of the Bonds to be redeemed or, in the case of any redemption premium on
Bonds. there is not on deposit Eligible Funds sufficient to pay such redemption premium.

If the Bonds arc not then held in a Book-Entry System, in addition to the foregoing notice,
further written notice shall be given by the Trustee on behalf of the Issuer as set out below, but no
defect in said further notice nor any failure to give all or any portion ot such turther notice shall in
any manner defeat the effectiveness of a call for redemption it notice thereof is given as above
prescribed.

(a) Each further notice of redemption given hereunder shall contain the information
required above for an otficial notice of redemption plus (i) the CUSIP numbers of all Bonds being
redeemed; (ii) the date of issue of the Bonds as originally issued; (ii1) the rate of interest borne by
each Bond being redeemed; (iv) the maturity date of each Bond being redeemed; and (v) any other
descriptive information deemed necessary in the sole discretion of the Trustee to identify
accurately the Bonds being redeemed. '

(b) Cach further notice of redemption shall be sent at least 15 days before the
redemption date by electronic mail, registered or certified mail or overnight delivery service to the
Llectronic Municipal Market Access ("EMMA™) or if EMMA 1is not in existence, to one or more
national information services that disseminate notices of redemption of obligations such as the
Bonds.

(c) Upon the payment of the redemption price of Bonds being redeemed, each check
or other transter of funds issued for such purposc shall bear the CUSIP number (il any) identifying,
by 1ssue and maturity, the Bonds being redecmed with the proceeds of such check or other transfer.

Failure to receive notice by mailing or any defect in that notice regarding any Bond.
however, shall not affect the validity of the proceedings for the redemption of any other Bond.

Notice ol any redemption hercunder with respect to Bonds held under a Book-Entry System
shall be given by the Trustee on behalt of the Issuer only to the Depository, or its nomince. as the
Holder of such Bonds. Sclection ol Benceficial Ownership Interests in the Bonds called for
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redemption is the responsibility of the Depository and any failure of such Depository to notify the
Beneficial Owners of any such notice and its contents or effect will not affect the validity of such
notice of any proceedings for the redemption of such Bonds.

Section 3.04 Payment of Redeemed Bonds. Notice of Redemption having been given in the
manner provided in this Article L, the Bonds and portions thereot called for redemption shall
become due and payable on the Redemption Date, and upon presentation and surrender thereol at
the place or places specified in that notice, shall be paid at the redemption price. including interest
accrued to the Redemption Date.

Upon the payment of the price of Bonds being redeemed or prepaid. each check or other
transfer of funds issued for such purpose shall bear the CUSIP number identifying. by issue and
maturity. the Bonds being redeemed or prepaid with the proceeds of such check or other transfer.

If money for the redemption of all of the Bonds and portions thercof to be redeemed,
together with interest accrued thereon to the Redemption Datc, is held by the Trustee on the
Redemption Date, so as to be available therefor on that date and if notice of redemption has been
deposited in the mail as aforesaid, then from and after the Redemption Date those Bonds and
portions thereof called for redemption shall cease to bear interest and no longer shall be considered
to be Outstanding hereunder. If such money shall not be so available on the redemption date, or
that notice shall not have been deposited in the mail as aforesaid, those Bonds and portions therecof
shall continue to bear interest, until they are paid, at the same rate as they would have borne had
they not been called for redemption.

All money deposited in the Bond Fund and held by the Trustee for the redemption, purchase
or prepayment of particular Bonds shall be held in trust for the account of the Holders thereotf and
shall be paid to them, respectively, upon presentation and surrender of those Bonds

Section 3.05 Mandatory Tender.

(a) Mandatory Tender for Purchase. All Outstanding Bonds shall be subject to
Mandatory Tender by the [lolders for purchase in whole and not in part on each Mandatory Tender
Date. The purchase price for cach such Bond shall be payable in lawful money of the United States
of America by check. shall equal 100% of the principal amount to be purchased and accrued
interest, if any, to the Mandatory Tender Date, and shall be paid in full on the applicable Mandatory
Tender Date.

(b) Mandatory Tender Dates. The Mandatory Tender Dates shall consist of (1)
the Initial Mandatory Tender Date and (it) any subsequent dates for mandatory tender of the Bonds
established in writing by the Borrower with the written consent of the Remarketing Agent in
connection with a remarketing of the Bonds pursuant to Section 3.07 hereof.

(c) Holding of Tendered Bonds. While tendered Bonds are in the custody of
the Trustee pending purchase pursuant hereto. the tendering Holders thereot shall be deemed the
owners thereol for all purposes. and interest aceruing on tendered Bonds through the day preceding
the applicable Mandatory Tender Date is to be paid as if such Bonds had not been tendered tor
purchase.
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(d) Effect ot Prior Redemption.  Notwithstanding anything herein to the
contrary, any Bond tendered under this Section 3.05 will not be purchased if such Bond matures
or is redeemed on or prior to the applicable Mandatory Tender Date.

(e) Purchase ol Tendered Bonds. The Trustee shall utilize the following
sources of payments to pay the tender price of the Bonds not later than 2:30 p.m. Local Time on
the Mandatory Tender Date in the following priority: (i) amounts deposited in the Remarketing
Procceds Account. to pay the principal amount, plus accrued interest. of Bonds tendered for
purchase; (i1) amounts on deposit in the Collateral Fund, to pay the principal amount of Bonds
tendered for purchase; (iii) amounts on deposit in the Negative Arbitrage Account of the Bond
Fund to pay the accrued interest, if any, on Bonds tendered for purchase; (iv) amounts on deposit
in the Project Fund: and (v) any other Eligible Funds available or made available for such purposc
at the written direction of the Borrower.

(H) Undelivered Bonds. Bonds shall be deemed to have been tendered for
purposes of this Section 3.05 whether or not the Holders shall have delivered such Undelivered
Bonds to the Trustee, and subject to the right of the Holders of such Undelivered Bonds to receive
the purchase price of such Bonds on the Mandatory Tender Date, such Undelivered Bonds shall
be null and void. If such Undelivered Bonds are to be remarketed, the Trustee shall authenticate
and deliver new Bonds in replacement thereof pursuant to the remarketing of such Undelivered
Bonds.

Section 3.06 Mandatory Tender Notice.

(a) Notice to Holders. Not less than 30 days preceding a Mandatory Tender
Date, the Trustee shall, on behalt of the Issuer., give written notice of mandatory tender to the
Holders of the Bonds then Outstanding (with a copy to the Borrower, the Managing Member, and
the Remarketing Agent) by Electronic Means or by first class mail, postage prepaid, at their
respective addresses appearing on the Register stating:

(1) the Mandatory Tender Date and that (A) all Outstanding Bonds are subject to Mandatory
Tender for purchase on the Mandatory Tender Date, (B) all Outstanding Bonds must be tendered
for purchase no later than 12:00 Noon. Local Time, on the Mandatory Tender Date and (C) Holders
will not have the right to elect to retain their Bonds;

(i)  the address of the Designated Ottice of the Trustee at which Holders should deliver their
Bonds for purchase:

(i11)  that all Outstanding Bonds will be purchased on the Mandatory Tender Date at a price
equal to the principal amount of the Outstanding Bonds plus interest accrued to, but not including.
the Mandatory Tender Date; and

(iv)  that any Bonds not tendered will nevertheless be deemed to have been tendered and will
ccase 1o bear interest from and after the Mandatory Tender Date.

(b) Second Notice. In the event that any Bond required to be delivered to the
Trustee tor payment of the purchase price of such Bond shall not have been delivered to the Trustee
on or before the 30 day following a Mandatory Tender Date. the Trustee shall, on behalf of the
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[ssuer, mail a second notice to the Holder of the Bond at its address as shown on the Register
setting forth the requirements set forth in this Indenture for delivery ot the Bond to the Trustee and
stating that delivery of the Bond to the Trustee (or compliance with the provisions of this Indenture
concerning payment of lost, stolen or destroyed Bonds) must be accomplished as a condition to
payment of the purchase price or redemption price applicable to the Bond.

(¢) Failure to Give Notice. Neither failurc to give or receive any notice
described in this Section 3.06, nor the lack of timeliness ot such notice or any defect in any notice
(or in its content) shall atfect the validity or sufticiency of any action required or provided for in
this Section 3.006.

Section 3.07 Remarketing of Bonds.

(a) Notice of Mandatory Tender. No later than 11:00 a.m. Local Time on the
30" day prior to each Mandatory Tender Date, the Trustee shall give notice to the Borrower, the
Managing Member and the Remarketing Agent by telephone or electronic mail, confirmed on the
same day in writing. which states the aggregate principal amount of Bonds which are to be tendered
or deemed to be tendered pursuant to Section 3.05 hereof, which shall be all Outstanding Bonds.

(b) Preliminary Conditions to Remarketing. No later than 11:00 a.m. Local
Time on the 15™ day prior to the Mandatory Tender Date then in effect, the Borrower may give
notice to the Remarketing Notice Parties by telephone or electronic mail, confirmed on the same
day in writing, that it elects to cause the Bonds to be remarketed. A remarketing of the Bonds
shall be permitted only if the following conditions are satisfied no later than the time the foregoing
election notice is given:

(1) Written notice by the Borrower to the Remarketing Notice Parties of the Remarketing
Period pursuant to Section 3.10 of the Loan Agreement, which period shall be approved in writing
by the Remarketing Agent;

(11) Delivery to the Trustee, the Rating Agency, and the Remarketing Agent of a written
preliminary Cash Flow Projection with respect to the proposed Remarketing Period;

(i1i)  The Borrower shall have notified the Issucr and the Trustee in writing that it has approved
as to form and substance any disclosure document or offering materials which, in the Opinion of
Counsel to the Remarketing Agent addressed to the Issuer and the Trustee, is necessary to be used
in connection with the remarketing of the Outstanding Bonds; and

(1v)  The Borrower shall have obtained the written consent of the Lender and HUD approving
the remarketing of the Bonds.

(¢) Remarketing. Not less than 10 days before cach Remarketing Date, the
Remarketing Agent shall offer for sale and use its best elforts to sell the Bonds Qutstanding on the
Remarketing Date at a price equal to 100% of the principal amount of such Bonds plus. if such
Remarketing Date 1s a date other than an Interest Payment Date, accrued interest on such Bonds
from the preceding Interest Payment Date to which interest has been paid. Not less than four (4)
Business Days before cach Remarketing Date, the Remarketing Agent shall give notice. by
telephone or electronie mail. promptly confirmed in writing. to the Remarketing Notice Parties

-d
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specifying the princtpal amount of Bonds. if any, it has remarketed (including Bonds to be
purchased by the Remarketing Agent on the Remarketing Date for its own account), the
Remarketing Rate(s) and the Remarketing Period applicable to the Bonds.

The Remarketing Agent shall have the right to remarket the Bonds tendered pursuant to Section
3.05 hereof; provided. however, that no such Bond shall be remarketed unless all of the Bonds are
remarketed and all such Bonds shall be remarketed at a price ot not less than an amount cqual to
100% ot the principal amount thereof plus accrued interest (if any). The Remarketing Agent shall
have the right to purchase any Bond tendered or deemed tendered pursuant to Section 3.05 hereof
at 100% of the principal amount thereof, and to thereafter sell such Bond. Any such purchase shall
constitute a remarketing hereunder.

¢ Remarketing Agent shall not remarket any Bon e Issuer, the Borrower, any guarantor of
The Remarketing Agent shall not arket any Bond to the Issuer, the Borrower, any guarantor ol
the Bonds or any person which is an “insider” of the Issuer, the Borrower, or any such guarantor
within the meaning of the Bankruptcy Code.

(d) Final Conditions to Remarketing. If, not less than four (4) Business Days
or two (2) Business Days. as applicable, preceding the Remarketing Date:

(1) If, not less than four (4) Business Days, the Remarketing Agent shall have notified the
Trustee and the Issuer in writing of the remarketing of the Outstanding Bonds and that the proceeds
from the remarketing (including proceeds of remarketing of Outstanding Bonds to be purchased
by the Remarketing Agent on the Remarketing Date for its own account) or other funds equal to
the amount needed to purchase the remarketed Bonds on the Remarketing Date are expected to be
available to the Trustee on the Remarketing Date for deposit into the Remarkecting Proceeds
Account;

(1) If, not less than four (4) Business Days, the Trustee and the Issuer shall have received
written notice from the Remarketing Agent that the Remarketing Agent has reccived written
confirmation from the Rating Agency that the then current rating assigned to the Outstanding
Bonds will continue to be effective on the Remarketing Datc;

(1) If. not less than two (2) Business Days, there shall be on deposit with the Trustee. from
Lligible Funds provided by the Borrower an amount sullicient to pay the Extension Payment set
forth in the Cash FFlow Projection for deposit (A) to the Negative Arbitrage Account of the Bond
Fund with respect to the payment of Bond Service Charges during the new Remarketing Pertod
and (B) to the Expense FFund with respect to the payment of Administrative Expenses during the
new Remarketing Period: and

(1v) If, not less than two (2) Business Days, there shall be on deposit with the Trustee, from
Eligible FFunds provided by the Borrower an amount sufficient to pay the estimated Remarketing
Expenses for deposit in the Expense Fund, or provision for the payment of the estimated
Remarketing Expenses shall have been made to the satisfaction of the Trustee and the Remarketing
Agent;

then the Trustee shall promptly give notice. by telephone or clectronic mail. which notice

shall be promptly confirmed 1 writing. to the Remarketing Agent and the Borrower that (a) the

conditions precedent to the remarketing ot the Outstanding Bonds set forth in this paragraph (d)
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have been satistied and (b) the sale and settlement of the Outstanding Bonds 1s expected to occur
on the Remarketing Date. Following the Trustee™s notice, the Outstanding Bonds shall be sold to
the purchasers identified by the Remarketing Agent for delivery and settlement on the Remarketing
Date, and the Trustee shall apply (i) the funds in the Remarketing Proceeds Account of the Bond
Fund on the Remarketing Date to pavment of the purchase price of the Outstanding Bonds and (i1)
the funds in the Expense Fund to payment of the Remarketing Expenses.

(e) Failure to Satisty Final Conditions. If, (1) not less than tour (4) Business
Days or two (2) Business Days, as applicable, preceding a Remarketing Date. any condition set
forth in paragraph (d) of this Section 3.07 has not been satisfied, or (2) by 11:00 a.m. Local Time
on the fifteenth (15" day prior to the Mandatory Tender Date then in effect, any condition set
forth in paragraph (b) of this Section 3.07 has not been satislied, or (3) by 11:00 a.m. Local Time
on the Remarketing Date, there is a failure to remarket the Bonds or proceeds from the remarketing
of the Bonds are insufficient to pay the purchase price of all of the Bonds then Outstanding. then
the Remarketing Agent shall not sell any of the Outstanding Bonds on the Remarketing Date and
all of the Bonds shall be purchased on the Mandatory Tender Date then in effect as provided in
Scction 3.05(e) hereof. In such event and in accordance with Section 3.08, the Trustee shall
promptly cancel all such Bonds.

(H Remarketing Proceeds. No later than 11:00 am. Local Time on cach
Remarketing Date, the Remarketing Agent shall pay to the Trustee, in cash, the proceeds
theretofore received by the Remarketing Agent from the remarketing of Bonds tendered for
purchase on such Remarketing Date; provided, that the Remarketing Agent may use its best efforts
to cause the purchasers of the remarketed Bonds to pay the purchase price plus accrued interest (if
any) to the Trustee in cash. The proceeds from the remarketing of the Bonds shall be deposited in
the Remarketing Proceeds Account, segregated from any funds of the Borrower and the Issuer and
shall in no casc be considered to be or be assets of the Borrower or the Issuer. Funds representing
remarketing proceeds received by the Remarketing Agent after 11:00 a.m. Loocal Time on each
Remarketing Date shall be paid to the Trustee as soon as practicable upon such receipt.

(g Delivery of Purchased Bonds. On or before the Business Day next
preceding each Remarketing Date, the Remarketing Agent, by telephonic advice (promptly
confirmed in writing), shall notify the Trustce and the Issuer of (i) the principal amount ol Bonds
to be sold by the Remarketing Agent pursuant to Section 3.07 hereot and the purchase price. and.
unless the Bonds are then in the Book-Entry System, the names, addresses and social security
numbers or other tax identification numbers of the proposed purchasers thereol and (ii) the
principal amount of Bonds tendered tor purchase on such Remarketing Date which will not be sold
by the Remarketing Agent pursuant to Section 3.07 hercof. Such telephonic advice shall be
confirmed by written notice delivered or clectronically communicated at the same time as the
telephonic advice.

Bonds purchased by the Trustee on a Mandatory Tender Date that have been remarketed shall be
delivered to the purchasers thercof as directed in writing by the Remarketing Agent.  Bonds
delivered as provided in this Section shall be registered in the manner directed in writing by the
recipient thereol.
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Section 3.08 Cancellation of Bonds. The Trustee shafl promptly cancel Bonds if the tender price
of the Bonds is paid from amounts other than proceeds derived from the remarketing of the Bond.

ARTICLE 4
FUNDS; INVESTMENTS

Section 4.01 Establishment of Funds. The following funds are hereby cstablished and shall be
maintained by the Bond Trustee under this Bond Indenture and held in trust by the Bond Trustee
for the benetit of the Bonds:

(a) the Bond Fund. and therein the Negative Arbitrage Account and the
Remarketing Proceeds Account (but only at such times as money is to be deposited or held in such
Accounts as provided in this Indenture);

(b) Project Fund;

(¢) Costs of Issuance Fund;
(d) Collateral Fund;

(e) Rebate Fund; and

(H Lixpense Fund.

IZach fund and account therein shall be maintained by the Trustee as a separate and distinct
trust fund or account to be held, managed, invested, disbursed and administered as provided in this
Indenture. All money deposited in the funds and accounts created hereunder shall be used solely
for the purposes set forth in this Indenture. The Trustee shall keep and maintain adequate records
pertaining to each fund and account, and all disbursements therefrom. in accordance with its
general practices and procedures in effect from time to time. The Trustee may also terminate funds
and accounts that are no longer needed.

The Trustee shall, at the written direction of an Authorized Borrower Representative and
may. in its discretion, establish such additional accounts within any fund, and subaccounts within
any of the accounts, as the Issucr (as requested in writing) or the Trustee may deem necessary or
useful for the purpose of identifving more precisely the sources of payments into and
disbursements trom that fund and its accounts. or for the purpose of complying with the
requircments of the Code. but the establishment of any such account or subaccount shall not alter
or modify any of the requirements of this Indenture with respect to a deposit or use of money in
the Special Funds or the Rebate Fund, or result in commingling of funds not permitted hereunder.

Section 4.02  Application of Bond Proceeds.

(a) The proceeds of the Bonds in the amount of § shall be atlocated. deposited
or delivered by the Trustee to the Project Fund.

(b) On the Closing Date. the Trustee shall receive the Iniual Borrower Deposit from or on
behall of the Borrower, which the Trustee shall deposit to the Costs of Issuance fFund.
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(¢) On the Closing Date, the Trustee shall deposit Eligible Funds in the amount of $0 for
deposit to the Negative Arbitrage Account of the Bond Fund.

Section 4.03 Bond Fund.

On the Closing Date, there shall be deposited in the Bond Fund, from the proceeds of the
sale of the Bonds, any accrued interest paid with respect to the Bonds, and in the Negative
Arbitrage Account of the Bond Fund the amount set forth in Section 4.02(c) hereof, which is an
amount equal to the amount of interest payments on the Bonds from the closing date to the initial
Mandatory Tender Date. The portion of any Extension Payment received by the Trustee in
connection with a remarketing in accordance with Section 3.07 hereof designated for the payment
of Bond Service Charges shall also be deposited in the Negative Arbitrage Account.

So long as there are any Outstanding Bonds, to the extent the Borrower has not received a
credit against Loan Payments. all Loan Payments under the Loan Agreement shall be paid on or
before each Interest Payment Date directly to the Trustee, and deposited in the Bond Fund. in at
least the amount necessary to pay the Bond Service Charges due on the Bonds on such Interest
Payment Date.

The Bond Fund (and accounts therein for which provision is made in this Indenture) and
the money and Eligible Investments therein shall be used solely and exclusively for the payment
of Bond Service Charges as they become due.

Bond Service Charges shall be payable, as they become due, in the following order: (a)
from money on deposit in the Bond Fund (excluding the Negative Arbitrage Account of the Bond
Fund), (b) next from money on deposit in the Negative Arbitrage Account of the Bond Fund. (c)
next from money on deposit in the Collateral IFund and transferred as necessary to the Bond Fund,
and (d) thereafter, from money on deposit in the Project Fund and transferred as necessary to the
Bond I'und.

Upon receipt by the Trustec and the Issuer of a Cash Flow Projection provided in writing
on behalf of the Borrower, the Trustee is hereby authorized to release from the Negative Arbitrage
Account the amount set forth in the Cash Flow Projection to or at the written dircction of the
Borrower trom such account.

Section 4.04 Project Fund.

Money in the Project Fund shall be disbursed in accordance with the provisions of Section
3.06 of the Loan Agreement and this Section 4.04. Upon the deposit of Eligible Funds in the
Collateral I'und as provided in Section 4.06 hereof, and subject to the provisions of this Scction
4.04, the Trustee shall disburse the Bond proceeds on deposit in the Project Fund to or at the written
direction of the Lender, to the extent of Eligible Funds provided by the Lender, which Bond
proceeds shall be used by the Lender to fund a Mortgage Loan advance. or to the Borrower to the
extent ol other Eligible Funds. for use by the Borrower to pay Costs of the Project in accordance
with Section 3.06 of the Loan Agreement. Promptly upon receipt of such Eligible Funds. the
Trustee shall be unconditionally and irrevocably obligated to disburse an equal amount from the
Project Fund, or if the Trustee is unable for any reason to make such disbursement, to return such
Fligible Funds to the party that provided it. The Trustee shall cause to be kept and maintained
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adequate records pertaining to the Project Fund and all disbursements therelrom. It requested in
writing by the Issuer, the Managing Member or the Borrower, after the Project has been completed
and a Completion Certificate 1s tiled as provided in Section 4.07 hercof, the Trustee shall provide
copies of the records pertaining to the Project Fund and disbursements theretrom (o the Issuer and
the Borrower and the Managing Member. The Trustee shall satisfy this obligation by providing
statements for all periods in which there are tunds in the Project Fund.

Notwithstanding any provision of the Loan Agrcement or any other provision of this
Indenture to the contrary, the Trustee shall not disburse money from the Project Fund, other than
to pay Bond Service Charges on the Bonds. unless and until Eligible Funds in an amount equal to
or greater than the requested disbursement amount have been deposited in the Collateral Fund.
Prior to making any disbursement (except to the extent necessary to pay Bond Service Charges),
the Trustec shall determinc that the aggregate principal amount that will be held in (a) the
Collateral IFund and (b) the Project Fund, after the anticipated disbursement. is at least equal to the
then-Outstanding principal amount ot the Bonds; provided, however, to the extent money on
deposit in the Project Fund is invested in Eligible Investments, the Trustee is hereby authorized to
make the following allocations and exchanges, which allocations and exchanges shall occur prior
to the disbursement of amounts on deposit in the Project [Fund to pay Project Costs: (i) allocate all
or a portion of the Eligible Investments in the Project Fund, in the amount specified in the request
for disbursement, to the Collateral Fund and (it) transfer a like amount from the Collateral Fund to
the Project Fund. To the extent money is not otherwise available to the Trustee, including money
on deposit in the Bond Fund or the Collateral Fund, the ‘T'rustee shall transfer from the Project
Fund to the Bond Fund sufficient money to pay Bond Service Charges on each Interest Payment
Date without further written direction.

On any Redemption Date, the Trustee shall transfer any amounts then on deposit in the
Project Fund into the Bond Fund to pay Bond Service Charges on the Bonds.

Upon obtaining actual knowledge of the occurrence and continuance of an Event of Default
hercunder because of which the principal amount of the Bonds has been declared to be due and
immediately payable pursuant to Section 6.02 hereof, any money remaining in the Project Fund
shall be promptly transferred by the Trustee to the Bond Fund.

Section 4.05  Costs of Issuance Fund.

Amounts on deposit in the Costs of Issuance Fund shall be used by the Trustec to pay costs
of issuance as directed in writing by the Borrower. Any amounts remaining on deposit in the Costs
of Issuance Fund 30 days alter the Closing Date shall be promptly returned to the Borrower or
disbursed at the written direction of the Borrower.,

Section 4.06  Collateral Fund.

The Trustee shall deposit into the Collateral Fund all Eligible Funds reccived pursuant 1o
Section 4.02 of the Loan Agreement and any other L:ligible Funds received by the Trustee for
deposit into the Collateral Fund. Section 4.02 of the Loan Agreement requires the Borrower 1o
cause the Lender to provide Eligible Funds to the Trustee tor deposit into the Collateral Fund in
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an amount equal to, and as a prerequisite to the disbursement of, the amount of Bond proceeds on
deposit in the Project Fund to be disbursed by the Trustee to pay Costs of the Project.

The Trustee shall transfer money in the Collateral Fund as follows: (a) on each Bond
Payment Date. to the Bond Fund the amount necessary to pay Bond Service Charges on the Bonds
on such Bond Payment Date (to the extent money is not otherwise available to the Trustee,
including money on deposit in the Bond [Fund); (b) on the Mandatory Tender Date. to the Bond
FFund, the amount necessary to pay the purchase price of the Bonds, to the extent the Bonds are not
remarketed on any Mandatory Tender Date or amounts on deposit in the Remarketing Procceds
Account of the Bond FFund are insufticient therefor; and (c¢) on the Maturity Date of the Bonds, to
the Bond [Fund the amount necessary to pay all amounts due on the Bonds on such date.

On any Redemption Date, the Trustee shall transfer all amounts then on deposit in the
Collateral Fund mto the Bond Fund to pay Bond Service Charges on the Bonds.

Amounts on deposit in the Collateral Fund in excess of the amount required to pay Bond
Service Charges after payment in full of the Bonds shall be transferred to the Borrower.

The Bonds shall not be, and shall not be deemed to be, paid or prepaid by reason of any
deposit into the Collateral Fund unless and until the amount on deposit in the Collateral Fund is
transferrcd to the Bond Fund and applied to the payment of the principal of any of the Bonds, the
principal component of the redemption price of any of the Bonds or the principal component of
the tender price of any of the Bonds, all as provided in this Indenture.

Each deposit into the Collateral Fund shall constitute an irrevocable deposit solely for the
benefit of the Holders, subject to the provisions hereof.

Section 4.07 Completion of the Project.

The completion of the Project and payment of all costs and expenses incident thercto shall
be evidenced by the filing with the Trustee of the Completion Certificate required by Section 3.09
of the Loan Agreement. As soon as practicable after the filing with the Trustee ot the Completion
Certificate, any balance remaining in the Project Fund (other than the amounts retained by the
Trustee as described in the Completion Certificate) shall be deposited or applied in accordance
with the written direction of the Authorized Borrower Representative pursuant to Section 3.06 of
the Loan Agreement, subject to Section 10.12. Provided however that if the Mortgage [Loan has
been assigned to FHA (with written notice of such assignment to be delivered to the Trustec by an
Authorized Borrower Representative). any such balance shall be paid to the Lender.

Section 4.08  Expense Fund.

The portion of any Extension Pavment received by the Trustee in connection with an
extension of the Mandatory Tender Date pursuant to Section 3.07 hereof designated for the
payment of Administrative Expenses shall be deposited in the Expense Fund. The Trustee shall
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apply money on deposit in the Expense Fund solely for the following purposes. on the dates
specitied below, in the following order of priority:

(a) to transfer moncy to the Rebate Fund to the extent necessary to pay the Rebate
Amount (if any) pursuant to Scction 4.09 hercotf:

(b) to pay the Ordinary Trustee’s [F'ees and Expenses when duc:

(©) to pay the Issucr Fee and the City Administrative Fee when due;

(d) to pay the Dissemination Agent [Fee when due; and

(e) to pay the costs associated with the remarketing of the Bonds on the Initial

Mandatéry Tender Date.

To the extent money in the Expense Fund is not sufficient to pay the foregoing fees and
expenses, such deficiency shall be paid by the Borrower pursuant to Scction 4.04 of the Loan
Agreement immediately upon written demand by the Trustee.

Section 4.09 Rebate Fund.

Any provision hereol to the contrary notwithstanding, amounts credited to the Rebate Fund
shall be free and clear of any lien hercunder.

The Trustee shall, at the cost and expense of the Borrower, furnish to the Issuer, the
Borrower and the Managing Member all information reasonably requested in writing by the Issuer,
the Borrower or the Managing Member with respect to the Bonds and investments of the Funds
and accounts maintained by the Trustee hereunder. The purpose of the Rebate Fund is to facilitate
compliance with Scction 148(f) of the Code. Any Rebate Amount (as defined in the Tax
Regulatory Agreement) deposited in such Fund shall be for the sole benefit of the United States of
America and shall not be subject to the lien of the Bond Indenture or to the claim of any other
Person, including, without limitation, the Bondholders and the Issuer. The requirements of this
Section 4.09 are subject to. and shall be interpreted in accordance with, Section 148(f) of the Code
and the Treasury Regulations applicable thereto (the “"Regulations ') and shall apply except to the
extent the Bond Trustee and the Issucr are furnished with an opinion of Bond Counsel or other
evidence satisfactory to the Trustee and the Issuer that the Regulations contain an applicable
exception. The Bond Trustee shall make all payments under the written direction of the Borrower
or Rebate Analyst on their behall.

Promptly at the end of cach five-vear period after the dated date of the Bonds and also upon
the retirement of the Bonds. the Bond Trustee shall provide the Borrower with a statement ol
earnings on funds and accounts held under this Bond Indenture during any period not covered by
a prior statement. Lach statement shall include the purchase and sale prices of each investment. if
any (including any commission paid thereon which shall be separately stated if such information
is available). the dates ol each investment transaction, information as to whether such transactions
were made at a discount or premium and such other information known or reasonably available to
the Bond Trustee as the Borrower or rebate analyst shall reasonably request in writing. I so
requested in writing by the Borrower at any time, the Bond Trustee shall create within the Bond

+0)

A863-9063-3449 2



Fund separate accounts for purposes of accounting for earnings on amounts attributable to the
Bonds. "

The Bond Trustee shall promptly transter to the Rebate Fund each amount required to be
deposited therein pursuant to the written direction of the Borrower or the rebate analyst pursuant
to the Tax Regulatory Agreement, first from earnings in the Project Fund, and, second., to the extent
amounts in the Project Fund are insufficient. from revenues which have been deposited into the
Bond Fund and earnings thereon. To the extent that the amount to be deposited into the Rebate
FFund exceeds the amount which can be transferred from such Funds, the Bond Trustee shall
promptly notify the Borrower and an amount cqual to such deficiency shall be paid promptly by
the Borrower to the Bond Trustec for deposit into the Rebate Fund.

The Borrower and the Bond Trustee, on behalt of the Issuer, shall keep such records as will
enable them to fulfill their respective responsibilities under this Section 4.09 and Scction 148(f) of
the Code, and the Borrower shall engage a rebate analyst as may be necessary in connection with
such responsibilities. The Bond Trustee, to the extent records ot all calculations performed by the
rebate analyst are furnished to it in writing, will retain such records until six years after the
retirement of the last obligation of the Bonds. The fees and expenses of the rebate analyst shall be
paid by the Borrower pursuant to the Loan Agreement to the extent amounts provided hercunder
and available in the Rebate Fund are insutticient for such purpose. IFor purposes of the computation
of the Rebate Amount required under the Tax Regulatory Agreement, the Bond Trustee shall, at
the cost and expense of the Borrower, make available to the Borrower and the Issuer during normal
business hours all written information in the Bond Trustee’s control which is requested in writing
by the Borrower in connection with such computations.

Section 4.10 Investment of Special Funds and Rebate Fund.

Except as otherwise set forth in this Section, money in the Special Funds and the Rebate
FFund shall be invested and reinvested by the Trustee in Eligible Investments as designated in and
at the written direction of the Authorized Borrower Representative. At no time shall the
Authorized Borrower Representative direct that any funds constituting gross proceeds ot the Bonds
(including, without limitation, moneys deposited in or credited to the Collateral Fund and the
Negative Arbitrage Account) be used in any manncr as would constitute failure of compliance with
Section 148 of the Code.

Investments of moneys in the Bond Fund shall mature or be redeemable at the times and
in the amounts necessary to provide moneys to pay Bond Service Charges on the Bonds. Each
investment of moneys in the Project Fund shall mature or be redeemable without penalty at such
time as may be nccessary o make payments from the Project Fund. including on each Interest
Payment Date. Any of those investments may be purchased from or sold to the Trustee. the
Registrar, an authenticating agent or a paying agent, or any bank, trust company, or savings and
loan association affiliated with any of the foregoing. The Trustee shall sell or redeem investments
credited to Special Funds to produce suflicient money applicable hereunder to, and at the times
required for the purposes ol paying, Bond Service Charges when due as aforesaid, and shall do so
without necessity for any order on behalf of the Issuer and without restriction by reason of any
order. The Trustee 1s permitted to invest in Eligible Investments that mature on or before the Initial
Mandatory Tender Date but is not permitted to sell or otherwise dispose of such Lligible
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Investments prior to maturity at a price below par without first receiving from the Borrower. at the
Borrower’s Expense, (i) a Cash Flow Projection and (ii) Eligible Funds (excluding, however.
proceeds of the Bonds). if any. as set forth in the Cash Flow Projection.  Anything herein to the
contrary notwithstanding, amounts on deposit in the Collateral Fund shall not be invested at a yield
in excess of the yield ol the Bonds.

An investment made from money credited to the Special Funds shall constitute part of that
respective Fund. Al investment earnings from amounts on deposit in the Project Fund shall be
credited to the Negative Arbitrage Account of the Bond Fund. All investment earning from
amounts on deposit in the Collateral Fund shall be allocated to the Negative Arbitrage Account ol
the Bond IFund. All gains resulting from the sale of, or income from, any investment made from
amounts on deposit in the Special I'unds shall be credited to and become part of the Special Fund
from which the investment was made. All investment earnings, gains resulting from the sale of,
or income from. any investment made from amounts on deposit in the Rebate Fund shall be
retained therein. In the absence of written directs of the Authorized Borrower Representative as
provided above, the Trustee shall be required to invest such funds in the investments described in
clause (c¢) of the definition of Lligible Investments.

Following the Closing Date, at the direction of the Borrower, the Trustee is permitted to
purchase, scll or exchange Eligible Investments with a Cash IFlow Projection. Notwithstanding
anything herein to the contrary, (i) earnings received by the Trustee with respect to Iligible
Investments purchased for the purpose of paying Bond Service Charges shall be held uninvested
and (i1) Bond proceeds and the Negative Arbitrage Deposit shall be held uninvested until the
Trustee has purchased, sold or exchanged Eligible Investments.

The Bond Trustee may make any and all investments permitted by this Section through its
own investment department or that of its affiliates or subsidiaries, and may charge its ordinary and
customary fees for such trades, including cash sweep account fees, unless otherwise directed in
writing by the Authorized Borrower Representative.

Section 4.11  Money to be Held in Trust.

‘The funds created under this Bond Indenture shall be in the custody of the Bond Trustee in
its trust capacity hercunder; and the Issuer authorizes and directs the Bond Trustee to withdraw
moneys from said funds tor the purposcs specified herein, which authorization and direction the
Bond Trustee hereby accepts. All moneys required to be deposited with or paid to the Bond Trustee
under any provision of this Article IV shall be held by the Bond Trustee in trust. and except for
moneys held in the Rebate Fund or deposited with or paid to the Bond Trustee for the redemption
of Bonds, notice of redemption of which has been duly given, shall while held by the Bond Trustee
constitute part of the security for the Holders and be subject to the lien hereof.

Section 4.12  Valuation.

FFor the purpose of determining the amount on deposit to the credit of any Special IFund,
the value of obligattons in which money in such F'und shall have been invested shall be computed
(1) in the case of Government Obligations held in the Special Funds, at the maturity or redemption
value (as applicable) as of the maturity or next redemption date and (i1) in the case of all other
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Eligible Investments, at the then market value thereot. The Trustee shall have no hability for the
accuracy ol any such valuation.

The Elgible Investments shall be valued by the Trustee as of the end of cach calendar
month.

Section 4.13 Nonpresentment of Bonds.

In the event any Bond shall not be presented for payment when the principal thercof
becomes duc in whole or in part, whether at maturity, at the Redemption Date or otherwise, or a
check for interest is uncashed, if funds sulficient to pay such Bonds shall have been made available
to the Bond Trustee for the benefit of the Holder or Holders thereof, all liabilities of the Issuer to
the Holder thereol for the payment of such Bond, as the case may be, shall thereupon cease and be
completely discharged, and it shall be the duty of the Bond Trustee to hold such funds for a period
of six ycars after maturity of all Bonds, without liability for interest thercon, in a separate account
in the Bond Fund for the benefit of the Holder of such Bond, who shall thereafier be restricted
exclusively to such funds for any claim of whatever nature on his part under this Bond Indenture
or on, or with respect to, said Bond. After the expiration of such six-year period, the Bond Trustee
shall return said funds to the Issuer upon its written request and the Holder or Holders of any such
unpresented Bond shall be entitled to payment of said Bond only tfrom said funds held by the
Issuer. The obligation of the Bond Trustee under this Section to pay any such funds to the Issuer
shall be subject to any provisions of law applicable to the Bond Trustee or to such funds providing
other requirements for disposition of unclaimed property.

Section 4.14 Repayment to the Borrower or the Issuer from the Bond Fund.

On any Mandatory Tender Date, any amounts in the Bond Fund in excess of the amount
necessary to cover any negative arbitrage (assuming 0.00% interest earnings on all deposits) and
after all of the Outstanding Bonds shall be deemed paid and discharged under the provisions of
this Indenture shall, upon written instruction to the Trustee from the Borrower, be paid to or at the
direction of the Borrower. Except as provided in Section 4.09 and Section 4.13 hereof. any
amounts remaining in the Special Funds (a) after all of the Outstanding Bonds shall be deemed
paid and discharged under the provisions of this Indenture, and (b) after payment of all fees.
charges and expenses ol the Trustee and the Issuer and of all other amounts required to be paid
under this Indenture, the Loan Agreement, the Borrower's Tax Certificate, the Land Use
Restriction Agreement and the Note. shall be paid to the Issuer to the extent that those amounts
are 1n excess ol those necessary to effect the payment and discharge of the Outstanding Bonds.
Provided however that if the FHA Loan is in default, such excess shall be paid to the Lender.

Section 4.15  Payment of Fees.

In connection with the issuance of the Bonds and with the Project. the Borrower will pay.
from amounts available under this Indenture, the following fees in the following manner:

The Bond Trustee will pay the following fees on behalf ol the Borrower:
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(1) To the Issuer, an Issuer Fee in an amount equal to 1.5% of the ar amount ot the Bonds,
payable on the Closing Date from Borrower equity:

(11)  To the Issuer, a Bond Legal Reserve [ee in an amount equal to 0.10% of the par amount
of the Bonds. payable on the Closing Date trom Borrower equity; and

(i) To the Bond Trustee, the Ordinary ITrustec Fees and Expenses; and

(iv)  To the Issuer, a City Administrative Fee in an amount equal 10 0.15% of the outstanding
principal amount of the Bonds, accruing monthly and payable to the Issuer semi-annually.

ARTICLE 5
GENERAL COVENANTS AND REPRESENTATIONS

Scction 5.01 Payment of Principal or Redemption Price of and Interest on Bonds. The
Issuer shall promptly pay or cause to be paid the principal or redemption price of, and the interest
on, every Bond issued hereunder according to the terms thereof. but shall be required to make such
payment or cause such payment to be made only out of revenues available therefor under this Bond
Indenture. The Issuer hereby designates the designated corporate trust operations office of the
Bond Trustee as the place of payment tor the Bonds.

Section 5.02 Instruments of Further Assurance. The Issuer and the Bond Trustee shall do.
execute, acknowledge and deliver, such indentures supplemental hereto, and such further acts,
instruments and transfers as the Bond Trustee may reasonably require for the better assuring,
transferring, conveying, pledging, assigning and confirming unto the Bond Trustee all its interest
in the property herein described and the revenues, receipts and other amounts pledged hereby to
the payment of the principal of, premium, if any, and interest on the Bonds paid solely from the
Trust Estate. Any and all interest in property hereafter acquired which is of any kind or nature herein
provided to be and become subject to the lien hereof shall and without any further conveyance,
assignment or act on the part of the Issuer or the Bond Trustee, become and be subject to the lien of
this Bond Indenture as fully and completely as though specifically described herein, but nothing
contained in this sentence shall be deemed to modify or change the obligations of the Issuer under this
Section.

Section 5.03 Recordation and Filing. Pursuant to the Loan Agreement. the Borrower shall
cause financing statements with respect to the Trust Estate described in this Bond Indenture to be
at all umes filed in such manner and in such places if required by law in order to fully preserve
and protect the rights of the Issuer and the Bond Trustee hereunder and to perfect the security
interest created by this Indenture in the Trust Estate described hercin. To the extent possible under
applicable law. as in effect in the jurisdiction(s) in which the Trust Estate is located, the Borrower
will maintain the priority of the security interest herein created in the Trust Estate as a first lien
thereon, and warrant, protect, preserve and defend its interest in the Trust Estate and the security
interest of the Bond Trustee herein and all rights of the Bond Trustee under this Bond Indenture
against all actions. proceedings, claims and demands of all Persons, all paid for by the Borrower.

Section 5.04  No Modification of Security. The Issuer shall not, without the written consent of

the Bond Trustee. alter. modity or cancel. or agree to consent to alter. modity or cancel any

agreement which relates to or atfects the security for the Bonds. The Bond Trustee shall not
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consent to any change in the maturity of the GNMA Security or the Mortgage Note. except as
provided in Article VIII hereof.

Scction 5.05 Reports. The Bond Trustee shall furnish annually. to the Borrower (which shall
furnish copies thereof to HUD), the GNMA Issuer and any Bondholder who requests copies
thereof and furnishes an address to which such reports and statements are to be sent copies of (a)
any written reports furnished to the Bond Trustee with regard to the Project and (b) annual
statements of the Bond Trustee with regard to fund balances. The Bond Trustee shall be reimbursed
by the Borrower for its reasonable costs and expenses in preparing any such statements.

Section 5.06 Tax Covenants.

(a) The Issuer, to the extent that it has control over any of the following proceeds or payments.
and the Bond Trustee. to the extent that it has discretion with respect to investment of such
proceeds, covenant and agree that they will not take any action or fail to take any action with
respect to the investment of the procceds of any Bonds issued under this Bond Indenturc or with
respect to the payments derived {rom the security pledged hereunder or from the Loan Agrcement
which would result in constituting the Bonds “arbitrage bonds™ within the meaning of such term
as used in Section 148 of the Code. The Issuer and the Bond Trustee further covenant and agree
that they will comply with and take all actions required by the Tax Regulatory Agrecment. The
Bond Trustee shall, at the cost and expense of the Borrower, cause to be prepared all rebate
calculations required to be performed pursuant to the Tax Regulatory Agreement.

(b) The Issuer covenants that it shall not use or cause the use of any proceeds of Bonds or any
other funds of the Issuer, directly or indirectly, in any manner, and shall not take or cause to be
taken any other action or actions, or fail to take any action or actions, which would result in interest
on any of the Bonds becoming includable in gross income of any Holder thereof. The Issuer further
covenants that it shall at all times do and perform all acts and things permitted by law and necessary
or desirable in order to assure that interest paid by the Issuer on the Bonds shall be excluded from the
gross income of the recipients thereof for federal income tax purposes.

ARTICLE 6
DEFAULT PROVISIONS AND REMEDIES OF BOND TRUSTEE AND HOLDERS

Section 6.01 Events of Default. Lach of the following shall be an “LEvent of Default™:
(a) default in the due and punctual payment ol any interest on any Bond: or

(b) deftault in the due and punctual payment of the principal of or premium, il any. on any
Bond whether at the stated maturity thereof, or on proceedings for redemption thercof, or on the
maturity thereof by declaration: or

(c) failure by the Issuer to observe or perform any other covenant. agreement or obligation on
its part to be observed or performed contained in this Indenture or in the Bonds, which tailure shall
have continued for a period of 30 days after written notice, by registered or certified mail, to the
Issuer and the Borrower specitying the failure and requiring that it be remedied, which notice may
be given by the Trustee in its discretion and shall be given by the Trustee at the written request of
the Holders of a majority in aggregate principal amount of Bonds then Outstanding (unless.
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notwithstanding any attempt to cure such failure, it cannot be cured within 30 days and.
notwithstanding, is cured within 180 days); or

(d) the occurrence and continuation of an event of delault under the Loan Agreement which
event of default continues beyond any applicable notice and cure period of which the Bond Trustee
has actual notice or of which the Bond Trustee is deemed to have notice pursuant to Section 7.04(i)
hereof.

The Bond Trustee and the Issuer agree that notwithstanding the provisions hercol, no
default under the terms of this Bond Indenture shall be construed as resulting in a default under
the Mortgage Loan Documents unless such event also constitutes a default thereunder.

Section 6.02 Acceleration. Upon the occurrence of an Event of Default described in Section
6.01(a) or (b) hercof, the Trustee may, and upon the written request of the Holders of not less than
a majority in aggregate principal amount of Bonds then Outstanding shall, by written notice
delivered to the Borrower and the Issuer, declare the principal of all Bonds then Qutstanding (if
not then due and payable), and the interest accrued thereon, to be due and payable immediately;
provided, however, that the Trustee shall make such declaration only if the Trustee has determined
that it will have sufficient funds available to pay the full amount of the principal and accrued but
unpaid interest to the Holders of the Bonds as of the datc of acceleration. If the Trustee is unable
to determine that sufticient funds will be available, the Trustee shall declare the principal of the
Bonds immediately due and payable only upon written dircction of all Holders of the Bonds then
Outstanding. Upon the occurrence of any Event of Default other than those described in Sections
6.01(a) and 6.01(b) hereof, the Trustee may, and upon written consent of all Holders of Bonds then
Outstanding shall, dcclare by a notice in writing delivered to the Borrower, the principal of all
Bonds then Outstanding (if not then due and payable), and the interest thereon, to be due and
payable immediately. Upon such declaration, the principal and interest on the Bonds shall become
and be due and payable immediately. Interest on the Bonds shall accrue to the date determined by
the Trustee for the tender ot payment to the Holders pursuant to that declaration; provided, that
interest on any unpaid principal of Bonds Outstanding shall continue to accrue from the date
determined by the Trustee for the tender of payment to the Holders of those Bonds.

The provisions of the preceding paragraph are subject, however, to the condition that if, at
any time after declaration of acceleration and prior to the entry of a judgment in a court for
enforcement hereunder (after an opportunity for hearing by the Issuer and the Borrower),

(a) all sums payable hereunder (except the principal of and interest on Bonds which
have not reached their stated maturity dates but which are due and payable solely by reason of that
declaration of acceleration), plus interest to the extent permitted by law on any overdue
installments of interest at the rate borne by the Bonds in respect of which the default shall have
occurred. shall have been duly paid or provision shall have been duly made therefor by deposit
with the Trustee. and

(b) all existing Events of Default shall have been cured.

then and in every case. the Trustee shall. upon being instructed in writing by the Investor Member,
waive the Event of Default and its consequences and shall rescind and annul that declaration. No
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waiver or rescission and annulment shall extend to or affect any subsequent LEvent of Detault or
shall impair any rights consequent thereon.

The Investor Member shall be entitled (but not obligated) to cure any Event of Delault
hereunder within the time frame provided to the Borrower hereunder. The Issuer and the Trustee
agree that cure of any default or Event of Default made or tendered by the Investor Member shall
be deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if
made or tendered by the Borrower.

Scction 6.03 Rights of Holders. If any Event of Default shall have occurred and be continuing,
then the Trustee may and. if requested so to do by the Holders of not less than 25% in aggregate
principal amount of Bonds affected by such default, and if indemnified as provided herein. the
Bond Trustee shall:

(a) by mandamus or other suit, action or proceeding at law or in equity require the Issuer to
perform its covenants and duties under this Bond Indenture;

(b) bring suit upon the Bonds;

(c) by action or suit in equity require the Issuer to account for its actions as if it were the trustee
of an express trust for the Holders of the Bonds;

(d) by action or suit in equity enjoin any acts or things that may be unlawful or in violation of
the rights of the Holders of the Bonds;

(e) take any action to enforce its rcmedies under the Loan Agreement; or

() take such other steps to protect and enforce its rights and the rights of the Holders of the
Bonds, whether by action, suit or proceeding in aid of the execution of any power herein granted
or for the enforcement of any other appropriate legal or equitable remedy.

Section 6.04 Rights of Holders to Direct Proceedings. Subject to the provisions of Section
6.08 hereof, the Holders of a majority in principal amount ot the Bonds shall have the right at any
time, by an instrument in writing executed and delivered to the Bond Trustee, to direct the time,
method and place of conducting all proceedings to be taken in connection with the enforcement of
the terms and conditions of this Bond Indenture for the benefit ol the Bonds, or for the appointment
of a receiver or any other proceedings hereunder for the benefit ot the Bonds, in accordance with
the provisions of law and of this Bond Indenture.

Section 6.05 Waiver by Issuer. Upon the occurrence of an Event of Default, to the extent that
such right may then lawfully be waived. neither the Issuer nor anyone claiming through or under
it shall set up, claim or seek to take advantage of any appraisal. valuation, stay, extension or
redemption laws now or hereinafter in force. in order to prevent or hinder the enforcement of this
Bond Indenture: and the Issuer. for itself and all who may claim through or under it. hereby waives,
to the extent that it lawtully may do so, the benefit of all such Taws and all right of appraisement
and redemption to which it may be entitled under the laws of the State.
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Section 6.06  Application of Moneys. [f at any time alier the occurrence ot an Event of Default
the money held by the Trustee under this Indenture (other than amounts in the Rebate I'und) shall
not be sufficient to pay the principal of and interest on the Bonds as the same become due and
payable, such money, together with any moneys then available or thercafier becoming available
for such purpose, whether through the exercise ol remedies in this Article or otherwise. shall, be
applied by the Trustee as set forth in this Section 6.006.

After payment of any costs, expenscs, liabilities and advances paid, incurred or made by
the Trustee in the collection of money and to all fees of the Trustee for expenses pursuant to any
right given or action taken under the provisions of this Article or the provisions of the Loan
Agreement, the Land Use Restriction Agreement or the Note (including without limitation,
reasonable attorneys’ fees and expenses, except as limited by law or judicial order or decision
entered in any action taken under this Article VI), all money received by the Trustee, shall be
applied as tollows, subject to Section 2.03 hereof and any provision made pursuant to Section 4.10
or Section 4.11 hereof:

(a) Unless the principal of all of the Bonds shall have become, or shall have been
declared to be, due and payable, all of such money shall be deposited in the Bond Fund and shall
be applied:

First:  To the payment to the Holders entitled thereto of all installments of interest then
due on the Bonds, in the order of the dates of maturity of the installments of that interest, beginning
with the earlicst date of maturity and, if the amount available is not sufficient to pay in full any
particular installment, then to the payment thereof ratably, according to the amounts due on that
installment, to the Holders entitled thereto, without any discrimination or privilege, except as to
any difterence in the respective rates of interest specified in the Bonds; and

Second: To the payment to the Holders entitled thereto of the unpaid principal of any of
the Bonds which shall have become due, in the order of their due dates, beginning with the earliest
due date, with interest on those Bonds trom the respective dates upon which they became due at
the rates specified in those Bonds. and il the amount available is not sufficient to pay in full all
Bonds due on any particular date, together with that interest, then to the payment thereof ratably,
according to the amounts of principal due on that date, to the Holders entitled thereto, without any
discrimination or privilege, except as to any difference in the respective rates of interest specified
in the Bonds.

(b) If the principal of all of the Bonds shall have become due or shall have been
declared to be due and payable pursuant to this Article, all of such moncey shall be deposited into
the Bond Fund and shall be applied to the payment of the principal and interest then due and unpaid
upon the Bonds. without preference or priority of principal over interest. of interest over principal,
of any installment of interest over any other installment of interest. or ol any Bond over any other
Bond. ratably. according to the amounts duce respectively for principal and interest. to the Holders
entitled thereto, without any discrimination or privilege, except as to any difference in the
respective rates of interest specified in the Bonds.

(c) [T the principal of all of the Bonds shall have been declared to be due and payable
pursuant to this Article, and if that declaration thereafter shall have been rescinded and annulled
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under the provisions of Section 6.02 or Section 6.10 hereof. subject to the provisions of paragraph
(b) ot this Section in the event that the principal of all of the Bonds shall become due and payable
later, the moncy shall be deposited in the Bond Fund and shall be applicd in accordance with the
provisions of Article 11.

(d) Whenever money is to be applied pursuant to the provisions of this Section, such
money shall be applied at such times, and {rom time to time, as the Trustee shall determine. having
due regard to the amount of money available for application and the likelihood of additional money
becoming available for application in the future. Whenever the Trustee shall direct the application
of such money. it shall fix the date upon which the application is to be made, and upon that date,
interest shall cease to accrue on the amounts of principal. if any, to be paid on that date. provided
the money is available therefor. The Trustee shall give notice of the deposit with it of any money
and of the fixing of that date, all consistent with the requirements of Section 2.03 hereof for the
establishment of, and for giving notice with respect to, a Special Record Date for the payment of
overdue interest. The Trustee shall not be required to make payment of principal of a Bond to the
Holder thereof, until the Bond shall be presented to the Trustee for appropriate endorsecment or for
cancellation if it is paid fully.

Section 6.07 Remedies Vested in Trustee. All rights of action, including the right to file proof
of claims, under this Bond Indenture or under any of the Bonds may be cnforced by the Bond
‘Trustee without the possession of any of the Bonds or the production thereof in any trial or other
proceedings rclating thereto and any such suit or proceeding instituted by the Bond Trustee shall
be brought in its name as Bond Trustee without the necessity of joining as plaintiffs or defendants
any Holders of the Bonds, and any recovery of judgment shall be for the benefit as provided herein
of Holders of the Outstanding Bonds.

Section 6.08 Remedies of Holders. No lolder of any Bonds shall have any right to institute
any suit, action or proceeding in equity or at law for the enforcement of any provision of this Bond
Indenture or for the execution of any trust hereunder or for the appointment of a receiver or any
other remedy hercunder, unless: (a) a default shall have occurred of which the Bond Trustee shall
have been notified as provided herein: (b) such default shall have become an Event of Default; (¢)
the Holders of at least 25% in aggregate principal amount of the Outstanding Bonds shall have
made written request to the Bond Trustee and shall have oftered reasonable opportunity either to
proceed to exercise the powers hereinbefore granted or to institute such action, suit or proceeding
in its own name: (d) such Holders shall have offered to the Bond Trustee indemnity as provided
herein; and (e) the Bond Trustee shall within 60 days thereatter fail or refuse to exercise the powers
hereinbefore granted, or to institute such action, suit or proceeding, and such notification, request
and offer of indemnity are hereby declared in every case at the option of the Bond "Trustee to be
conditions precedent to the execution of the powers and trusts under this Article VI, and to any
action or cause of action for the enforcement of this Bond Indenture. or for any other remedy
hereunder; it being understood and intended that no one or more Holders of the Bonds shall have
any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture or the
rights of any other Holders of the Bonds or to obtain priority or preference over any other Holders
(other than as provided herein) or to enforce any right under this Bond Indenture, except in the
manner herein provided and for the equal and ratable benefit of all Holders ot Bonds. Nothing
contained in this Bond Indenture shall. however, aftect or impair the right of any Holder to enforce
the payment of the principal of. the premium. if any, and interest on any Bond at the maturity
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thereof or the obligation of the Issuer to pay the principal of. premium. if any, and interest on the
Bonds issued hereunder to the respective Holders thereof, at the time, in the place, from the sources
and in the manner expressed herein and in said Bonds.

Section 6.09 Termination of Proceedings. In case the Bond Trustee shall have proceeded to
enforce any right under this Bond Indenture by the appointment of a receiver. by entry or
otherwise, and such proceedings shall have been discontinued or abandoned tfor any reason. or
shall have been determined adversely, then and in every such case the Issuer and the Bond Trustee
shall be restored to their former positions and rights hereunder with respect to the Trust Estate
herein conveyed, and all rights, remedies and powers of the Bond Trustee shall continue as if no
such proceedings had been taken.

Section 6.10 Waivers of Events of Default. The Bond Trustee shall waive any Event of Default
hereunder and its consequences and rescind any declaration of maturity of principal of and interest
on the Bonds upon the written request of the Holders of a majority of the Outstanding Bonds;
provided, however, that there shall not be waived (a) any default in the payment of the principal
of any Bonds at the date of maturity specified therein, or upon proceedings for mandatory
redemption, or (b) any default in the payment when due of the interest or premium on any such
Bonds, unless prior to such waiver or rescission all arrears of interest, with interest (to the extent
permitted by law) at the rate borne by the Bonds on overduc installments of interest or all arrears of
payments of principal or premium, if any, when due (whether at the stated maturity thereof or upon
proceedings for mandatory redemption) as the case may be, and all fees, costs, and expenses (including
reasonable fees and expenses of counsel) of the Bond Trustee, in connection with such default shall
have been paid or provided for, and in case ol any such waiver or rescission, or in case any proceeding
taken by the Bond Trustee on account of any such default shall have been discontinued or abandoned
or determined adversely, then and in every such case the Issuer, the Bond Trustee and the Bondholders
shall be restored to their former positions and rights hereunder, respectively, but no such waiver or
rescission shall extend to any subsequent or other default, or impair any right conscquent thereto.

Section 6.11 Notice of Defaults; Opportunity to Cure Defaults. If an Event of Default shall
occur, the Trustee shall give written notice of the Event of Default, by Electronic Means or by
registered or certified mail, to the Issuer, the Borrower, the Investor Member and the Remarketing
Agent, within five days after the Trustee has actual notice of the Event of Default pursuant to
Section 7.04(i) hereof. If an Event of Default occurs of which the Trustee has actual notice
pursuant to this Indenture. the Trustee shall give written notice thereof, within 30 days after the
Trustee’s receipt of notice of its occurrence. to the Holders of all Bonds then Outstanding as shown
by the Register at the closc of business 15 days prior to the mailing of that notice; provided, that
except in the case of a default in the payment ol the principal of or interest on any Bond. the
Trustee shall be protected in withholding such notice if the Trustee in good faith determines that
the withholding of notice to the Holders is in the interests of the Holders.
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ARTICLE 7
THE BOND TRUSTEE AND REMARKETING AGENT

Section 7.01  Certain Duties and Responsibilities. Except during the continuance of an [Event
of Delault:

(1) The Bond Trustee undertakes to perform such duties and only such duties as are
specitically set forth in this Bond Indenture, and no implied covenants or obligations shall be read
into this Bond Indenture against the Bond Trustee; and

(i1) in the absence of bad faith on its part, the Bond Trustee may conclusively rely, as to the
truth of the statements and the correctness of the opinions cxpressed therein, upon certificates or
opinions furnished to the Bond Trustee and conforming to the requirements of this Bond Indenture;
but in the case of any such certificates or opinions which by any provision hereof are specifically
required to be furnished to the Bond Trustee, the Bond Trustee shall be under a duty to examine
the same to determine whether they conform to the requirements of this Bond Indenture.

(b) In case an Event of Default has occurred and is continuing, the Bond Trustee shall exercise
such of the rights and powers vested in it by this Bond Indenture, and use the same degree of care
and skill in their exercise. as a prudent person would exercise or use under the circumstances in
the conduct of his or her own affairs.

(©) No provision of this Bond Indenture shall be construed to relicve the Bond Trustee from
liability for its own negligent action, its own negligent tailure to act, or its own willful misconduct,
except that

(1) This subsection (¢) shall not be construed to limit the effect of subsection (a) of this Section;

(i1) The Bond Trustee shall not be liable for any error of judgment made in good faith by a
responsible officer, unless it shall be proved that the Bond Trustee was negligent in ascertaining
the pertinent facts; and

(1)  The Bond Trustee shall not be liable with respect to any action taken or omitted to be taken
by it in good faith in accordance with directions received pursuant to Section 6.04 or the direction
of the Holders of a majority in principal amount of Outstanding Bonds relating to the time, method
and place ol conducting any proceeding for any remedy available to the Bond Trustec, or
exercising any trust or power conferred upon the Bond Trustee, under this Bond Indenture.

(d) No provisions of this Bond Indenture shall require the Bond Trustee to expend or risk its
own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercisc of any of its rights or powers.

(e) Whether or not therein expressly so provided. every provision of this Bond Indenture
relating to the conduct or allecting the liability of or aftording protection to the Bond Trustee shall
be subject to the provisions of this Section.

Section 7.02  Notice of Default. Within 30 days after the occurrence of any default hereunder
of'which the Bond Trustee is deemed to have notice hereunder. the Bond Trustee shall transmit by
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first class mail, to the Holders of all Bonds then Outstanding notice ol such default hereunder
known to the Bond Trustee, unless such default shall have been cured or waived prior thereto;
provided, however, that, except in the case ol a delault in the payment ol the principal of (or
premium. if any) or interest on any Bond when due. the Bond Trustee shall be protected in
withholding such notice il and so long as the Bond Trustee in good faith determines that the
withholding of such notice is in the interests of the Holders of the Bonds. For the purpose of this
Section the term “default™ means any event which is, or after notice or lapse of time or both would
become, an Event of Default.

Section 7.03 Reserved.

Section 7.04 Certain Rights of Bond Trustee. Except as otherwise provided in Section 7.01
hereof:

(a) the Bond Trustee may rely and shall be protected in acting or refraining from acting upon
any resolution, certificate. statement. instrument, opinion, report, notice, rcequest, direction,
consent, order or other paper or document conforming to the requirements, if any, of this Bond
Indenture, and believed by it to be genuine, and to have been signed or presented by the proper
party or partics;

(b) any Request or Statement of the Issuer mentioned herein shall be sufticiently evidenced by
an order or Request of the Issuer signed by an Authorized Issuer Representative and any resolution
or ordinance of the governing body of the Issuer may be sufficiently evidenced by a Certificate of
the Issuer;

(©) any notice, request, direction, clection, order or demand of the Borrower mentioned herein
shall be sufficiently evidenced by an instrument purporting to be signed in the name of the
Borrower by an Authorized Borrower Representative (unless other evidence in respect thereof be
herein specifically prescribed);

(d) whenever in the administration of this Bond Indenture the Bond Trustee shall deem it
desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Bond Trustee (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, rely upon a Certificate of the Issuer:

(e) the Bond Trustee may consult with counsel, architects and engineers and other experts, and
the written advice of such counsel, architects or engineers and other experts shall be full and
complete authorization and protection in respect ol any action taken, suffered or omitted by it
hereunder in pood faith and in reliance thereon;

(H the Bond Trustee shall be under no obligation to exercise any of the rights or powers vested
in it by this Bond Indenture at the request or direction of any of the Holders of the Bonds pursuant
to this Indenture. unless such Holders shall have offered to the Bond Trustee reasonable security
or indemnity against the costs, expenses and liabilities which might be incurred by it in compliance
with such request or direction;

(2) the Bond Trustee shall not be bound to make any investigation into the lacts or matters
stated in any resolution. certificate. stalement, instrument. opinion, report. notice, request.
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direction, consent. order or other paper or document, but the Bond Trustee, in its discretion, may
make such further inquiry or investigation into such fact or matters as it may see fit, and. if the
Bond Trustec shall determine to make such further inquiry or investigation, it shall be entitled to
examine the books. records and premises of the Issuer and the Borrower, including the Project.
personally or by agent or attorney;

(h) the Bond Trustee may execute any of the trusts or powers hereunder or perform any duties
hereunder whether directly or by or through agents or attorneys, and the Bond Trustee shall not be
responsible for any misconduct or negligence on the part ol any agent or attorney appointed with
due care;

(1) the Bond Trustee shall not be required to take notice or be decmed to have notice of any
default hereunder (except for any default due to the Bond Trustee’s failure to make any of the
payments required 1o be made by Article 1V hereof) unless a Responsible Officer of the Bond
Trustee shall be specifically notitied in writing of such default by the Issuer or the Holders of at
least 25% in principal amount of Bonds affected thereby;

() all notices or other instruments required by this Bond Indenture to be delivered to the Bond
Trustee must, in order to be effective, be delivered the Notice Address referred to in Section 1.01
hereof;

(k) the rights, privilcges, protections, immunities and benefits given to the Trustee, including,
without limitation, its right to be indemnilicd, are extended to, and shall be enforceable by, the
Trustee in cach of'its capacities hereunder (including, without limitation, as Dissemination Agent);

M the Trustee may request that the Issuer deliver a certificate setting forth the names of
individuals and/or titles of ofticers authorized at such time to take specified actions pursuant to
this Indenture; and

(m)  the Trustee shall have the right to accept and act upon instructions, including funds transfer
instructions (“Instructions™) given pursuant to this Indenture and delivered using Electronic
Means; provided, however, that the Borrower shall provide to the Trustee an incumbency
certificate listing officers with the authority to provide such Instructions (**Authorized Officers™)
and containing specimen signatures of such Authorized Officers, which incumbency certificate
shall be amended by the Borrower whenever a person is to be added or deleted from the listing. If
the Borrower elects to give the Trustee Instructions using Electronic Means and the Trustee in its
discretion clects to act upon such Instructions. the Trustee’s understanding of such Instructions
shall be deemed controlling. The Borrower understands and agrees that the Trustee cannot
determine the identity of the actual sender of such Instructions and that the Trustce shall
conclusively presume that directions that purport 1o have been sent by an Authorized Officer listed
on the incumbency certificate provided to the Trustee have been sent by such Authorized Officer.
The Borrower shall be responsible for ensuring that only Authorized Officers transmit such
Instructions to the Trustee and that the Borrower and all Authorized Officers are solely responsible
to safeguard the use and confidentiality of applicable user and authorization codes. passwords
and/or authentication keys upon receipt by the Corporation. The Trustee shall not be liable for any
losses, costs or expensces arising directly or indirectly {from the Trustee’s reliance upon and
compliance with such Instructions notwithstanding such directions conflict or are inconsistent with
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a subsequent written instruction. The Borrower agrees: (1) to assume all risks arising out of the
use of Electronic Means to submit Instructions to the Trustee, including without limitation the risk
of the Trustee acting on unauthorized Instructions, and the risk of interception and misuse by third
parties; (11) that it is fully informed ot the protections and risks associated with the various methods
of transmitting Instructions to the Trustee and that there may be more secure methods of
transmitting Instructions than the method(s) selected by the Borrower; (iii) that the security
procedures (if any) to be followed in connection with its transmission ot Instructions provide to it
a commercially reasonable degree of protection in light of its particular needs and circumstances;
and (iv) to notity the Trustee immediately upon learning of any compromise or unauthorized use
of the security procedures.

Section 7.05 Not Responsible for Recitals or Issuance of Bonds. The recitals contained herein
and in the Bonds, except the certificates of authentication, shall be taken as the statements of the
Issuer, and the Bond Trustee assumes no responsibility for their correctness. The Bond Trustee
makes no representations as to the validity or sufficiency of this Bond Indenture or of the Bonds.

Section 7.06 Bond Trustee May Hold Bonds. The Bond Trustee in its individual or any other
capacity may become the owner or pledgee of Bonds and may otherwise deal with the Issuer with
the same rights it would have if it were not Bond Trustee.

Section 7.07 Reserved.

Scction 7.08 Successor Bond Trustee. Any corporation or association into which the Bond
Trustee may be converted or merged, or with which it may be consolidated, or to which it may sell
or transfer its corporate trust business and assets as a whole or substantially as a whole, or any
corporation or association resulting from any such conversion, sale, merger, consolidation or
transfer to which it is a party shall, ipso facto, be and become successor Bond Trustee hereunder
and vested with all title to the whole property or Trust Estate and all the trusts, powers, discretions,
immunities. privileges and all other matiers as was its predecessor. without the execution or filing
of any instruments or any further act, deed or conveyance on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

Section 7.09 Resignation by the Bond Trustee. The Bond Trustee and any successor Bond
Trustee may at any time resign from the trusts hereby created by giving 60 days’ written notice by
first class mail to the Issucr and to each Holder of the Bonds then Outstanding; provided that no
such resignation shall take effect until a successor Bond Trustee shall have been appointed and
shall have accepted such appointment as provided in Section 7.11. If no successor Bond Trustee
shall have been appointed and have accepted appointment within 60 days following the giving of
all required notices of resignation. the resigning Bond Trustee may petition any court of competent
jurisdiction for the appointment of a successor Bond Trustee.

Section 7.10  Removal of the Bond Trustee. The Trustee may be removed at any time by an
instrument or document or concurrent instruments or documents in writing delivered to the
Trustee. with copies thereof mailed to the Issuer, the Remarketing Agent and the Borrower and
Managing Member. and signed by or on behall of the Holders of not less than a majority in
aggregate principal amount of the Bonds then Outstanding.
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The Trustee also may be removed upon 30 days’ notice for any breach ol trust or for acting
or proceeding in violation of. or for fatling to act or proceed in accordance with, any provision of
this Indenture with respect to the duties and obligations of the Trustee by any court of competent
jurisdiction upon the application ot the Issuer or the FHolders of not less than a majority in aggregate
principal amount of the Bonds then Outstanding under this Indenture.

The removal of the Trustee under this Section 7.10 shall take effect upon the appointment
of a successor Trustee as provided for in Section 7.11 of this Indenture.

Section 7.11 Appointment of Successor Bond Trustee by the Holders; Temporary Bond
Trustee. If (a) the Trustee shall resign, shall be removed, shall be dissolved, or shall become
otherwise incapable of acting hercunder, (b) the Trustee shall be taken under the control of any
public officer or officers, or (¢) a receiver shall be appointed for the Trustee by a court, then a
successor Trustee shall be appointed by the Issuer, with the written consent of the Borrower and
Managing Member: provided, that it a successor Trustee is not so appointed within 10 days after
(1) a notice of resignation or an instrument or document of removal is received by the Issuer, as
provided in Sections 7.09 and 7.10 hereof, respectively. or (i) the Trustee is dissolved, taken under
control, becomes otherwise incapable of acting or a recciver is appointed. in each case, as provided
above, then, so long as the Issuer shall not have appointed a successor Trustee, the Holders of a
majority in aggregate principal amount of Bonds then Outstanding may designate a successor
Trustee by an instrument or document or concurrent instruments or documents in writing signed
by or on behalf of those Holders. If no appointment of a successor Trustee shall be made pursuant
to the foregoing provisions of this Section, the Holder of any Bond Outstanding hereunder or any
retiring Trustee may apply to any court of competent jurisdiction to appoint a successor Trustee.
Such court may thercupon, after such notice, if any, as such court may deem proper and prescribe,
appoint a successor Trustee.

Section 7.12 Concerning Any Successor Bond Trustee. Every successor Trustee appointed
pursuant to this Section (a) shall be a trust company or a bank having the powers of a trust
company, (b) shall be in good standing within the State, (¢) shall be duly authorized to exercise
trust powers within the State, (d) shall have a reported capital, surplus and retained earnings of not
less than $50,000,000, and (e) shall be willing to accept the trusteeship under the terms and
conditions of this Indenture.

Every successor Trustee appointed hereunder shall execute and acknowledge. and shall
deliver to its predecessor, the Issucr and the Borrower and Managing Member an instrument or
document in writing accepting the appointment. Thereupon, without any further act. the successor
shall become vested with all of the trusts. properties, remedies. powers. rights. duties, obligations,
discretions, privileges, claims. demands. causes of action, immunities, estates, titles. interests and
liens of its predecessor. Upon the written request of its successor, the Issuer or the Borrower or
Managing Member. and payment of all fees and expenses owed to it, the predecessor Trustee (a)
shall execute and deliver an instrument or document transferring to its successor all of the trusts,
properties, remedics, powers, rights. dutics. obligations. discretions, privileges. claims, demands,
causes ol action, immunities, estates. titles, interests and liens of the predecessor Trustee
hercunder, and (b) shall take any other action necessary to duly assign, transter and deliver to its
successor all property (including without limitation. all securities and moneys) held by it as
Trustee. Should any mstrument or document in writing from the Issuer be requested by any
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successor Trustee for vesting and conveving more tully and certainly in and to that successor the
trusts, properties, remedies, powers, rights, duties. obligations. discretions, privileges. claims,
demands, causes of action, immunities, estates, titles, interests and liens vested or conveyed or
intended to be vested or conveyed hereby in or to the predecessor Trustee, the Issuer shall execute.
acknowledge and deliver that instrument or document.

Section 7.13 Bond Trustee as Paying Agent and Bond Registrar; Additional Paying Agents.
The Bond Trustee is hereby designated and agrees to act as Paying Agent and Registrar for and in
respect to the Bonds.

The Issuer from time to time may appoint one or more additional Paying Agents and, in
the event of the resignation or removal of any Paying Agent. successor Paying Agents. Any such
additional Paying Agent or successor Paying Agent shall signify its acceptance of the duties and
obligations imposed upon it by this Bond Indenture by executing and delivering to the Issucr and the
Bond Trustee a written acceptance thereof

Section 7.14 Successor Bond Trustee as Trustee, Paying Agent and Bond Registrar. In the
event of a change in the office of Bond Trustee, the predecessor Bond Trustee which shall have
resigned or shall have been removed shall cease to be Bond Trustee and Paying Agent on the
Bonds and Bond Registrar, and the successor Bond Trustee shall become such Bond Trustee,
Paying Agent and Bond Registrar.

Section 7.15 Representations by Bond Trustee. The Bond Trustee hereby represents and
warrants that as of the date of execution of this Bond Indenture:

(a) It is duly organized and validly existing in good standing under the laws of the jurisdiction
of its organization and has the power and authority to enter into and perform its obligations under
this Bond Indenture;

(b) this Bond Indenture has been duly authorized, executed and delivered by it; and

(c) to the best of the Bond Trustee’s knowledge. the execution of this Bond Indenture by the
Bond Trustee does not violate laws, statutes, ordinances, regulations or agreements which are
binding on the Bond Trustee.

Section 7.16 Concerning the Remarketing Agent. The Remarketing Agent identitied in
Section 1.01 hereof shall serve as the Remarketing Agent for the Bonds. The Remarketing Agent
shall designate to the Trustee its Designated Office and signily its acceptance of the duties and
obligations imposed upon it hereunder by a written instrument ol acceptance delivered to the
Issuer, the Borrower, the Managing Member and the Trustee. In addition, the Remarketing Agent
will agree particularly to:

(a) Keep such records relating to its computations of interest rates tor the Bonds
as shall be consistent with prudent industry practice and to make such records available for
inspection by the Issuer, the Trustee and the Borrower and the Managing Member at all reasonable

times: and

(b) perform all of its functions and duties under this Indenture.
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The Remarketing Agent shall be entitled to advice of legal counsel on any matter relating
to the Remarketing Agent’s obligations hereunder and shall be entitled to act upon the opinion of
such counsel in the exercise of reasonable care in fulfilling such obligations.

The Remarketing Agent shall be entitled to appoint additional co-Remarketing Agents to

assist in the performance of the Remarketing Agent’s obligations under this Indenture. and any
such appointment shall be effective without any action by the Issuer or the Borrower being
necessary; provided that any such co-Remarketing Agent, shall have a capitalization of at least
$5,000,000, or shall have a line of credit with a commercial bank in the amount of at least
$£5.000.000, shall be in conformity with all standards and requirements of the Municipal Securities
Rulemaking Board and the Securities and Exchange Commission, and shall be authorized by law
to perform all the duties imposed upon it by this Indenture. The Remarketing Agent shall take
responsibility for any co-Remarketing Agent it appoints.
Section 7.17 Qualification of Remarketing Agent. The Remarketing Agent shall be a member
in good standing of the Financial Industry Regulatory Authority having a capitalization of at least
$5.000,000, or shall have a line of credit with a commercial bank in the amount of at least
$5,000,000, and shall be authorized by law to perform all the duties imposed upon it by this
Indenture. Subject to the terms of the Remarketing Agreement, the Remarketing Agent may at
any time resign and be discharged of the duties and obligations created by this Indenture by giving
at least 30 days’ notice of such resignation to the Issuer, the Borrower, Managing Member and the
Trustee. The Remarketing Agent may be removed. with prior notice to the Issuer, at any time by
the Borrower, with at least 30 days’ notice of such removal to the Remarketing Agent.

Upon any resignation or removal ot the Remarketing Agent, the departing Remarketing
Agent shall pay over, assign and deliver any money and Bonds held by it in such capacity to its
SUCCessor.

The Trustee, within 30 days of the resignation or removal of the Remarketing Agent or the
appointment of a successor Remarketing Agent, shall give notice thereot by first class mail to the
Rating Agency (if the Bonds are then rated) and to the Holders of the Bonds.

Section 7.18 Information for Rating Agency and Notice of Certain Events. The Trustee shall
provide the Rating Agency upon its wrilten request the balance of funds on hand and other
information within the Trustee’s possession as the Rating Agency shall reasonably require from
time to time in order 1o maintain the rating on the Bonds;

The Trustee shall notify the Rating Agency and the Remarketing Notice Parties of (a) the
occurrence of an Event of Default of which the Trustee has actual notice, (b) any change in the
identity of the Trustee. (c) any amendments. modilications. supplements or changes to this
Indenture, the Loan Agreement, the Note or the Bonds, including any extension of principal or
modification of interest or redemption premium due on any of the Bonds. in cach case only in the
event the Trustee has actual notice, (d) any change or notification of proposed change of the
Mandatory Tender Date or Remarketing Date, (¢) any partial prepayment of the Loan or the giving
of notice of the call for redemption of any Bonds in connection with the prepayment of the Loan.
() any defeasance or acceleration of the Bonds hereunder. (g) any change in the Remarketing
Agent or the Lender of which the Trustee has actual knowledge, (h) the occurrence of any
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monetary or other material default under the Loan of which the Trustee has actual notice. (i) any
change in the investment of tunds subject to the lien ol this Indenture, or (k) any sale of Eligible
Investments below par, as shown in a Cash Flow Projection delivered to the Rating Agency prior
to the sale date.

ARTICLE 8
SUPPLEMENTAL BOND INDENTURE

Section 8.01 Supplemental Bond Indentures Not Requiring Consent of Bondholders. The
Issuer and the Trustee, without the consent of or notice to any of the Bondholders, may enter into
a bond indenture or bond indenturcs supplemental to this Bond Indenture as shall not be
inconsistent with the terms and provisions hereof or materially adverse to the interest of the
Holders of the Bonds for any one or more of the {ollowing reasons:

(a) to cure any ambiguity or formal detect or omission in this Bond Indenture:

(b) to subject to the licn and pledge of this Bond Indenture additional revenues, properties or
collateral;

(¢) to grant to or confer upon the Bond Trustee for the benefit of the Bondholders any
additional rights, remedies, powers or authority that may lawfully be granted to or contferred upon
the Bondholders or the Bond Trustee or any of them;

(d) to modity, amend or supplement this Bond Indenture or any bond indenture supplemental
hereto in such manncr as to permit the qualification hereof and thereof under the Trust Indenture
Act of 1939 or any similar federal statue hercafter in effect or under any state securities laws;

() to permit the Bond Trustee to comply with any obligations imposed upon it by law;

€3 to achieve compliance of this Bond Indenture with any applicable federal securitics or tax
laws or state securitics laws;

(2) to maintain the exclusion from gross income for federal income taxation of interest on the
Bonds;

(h) to obtain, improve or maintain the rating on the Bonds from any nationally recognized
securitics rating agency so long as such change does not affect the interest rates. maturities or
redemption provisions of the Bonds and does not, in the opinion of Bond Counsel, adversely altect
the exclusion from gross income for federal income taxation of interest on the Bonds: or

(1) in connection with any other change in this Bond Indenture which. in the judgment of the
Bond Trustee, is not to the material prejudice of the Bond Trustee or the Bondholders.

The Bond Trustee may rely upon an opinion of counsel as conclusive evidence that
execution and delivery ot a supplemental bond indenture have been ettected in compliance with
the provisions of this Article.
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Section 8.02  Supplemental Bond Indentures Requiring Consent of Bondholders. Exclusive
ol Supplemental Indentures to which reference 1s made in Section 8.01 hereot and subject to the
terms, provisions and limitations contained in this Scction. and not otherwise, with the consent of
the Holders ot not less than a majority in aggregate principal amount ot the Bonds at the time
Outstanding, evidenced as provided in this Indenture, and with the written consent of the Borrower
if required by Section 8.05 hereof, the Issuer and the Trustee may execute and deliver
Supplemental Indentures adding any provisions to. changing in any manner or eliminating any of
the provisions of this Indenture or any Supplemental Indenture or restricting in any manner the
rights of the Holders. Nothing in this Section shall permit, however, or be construed as permitting:

(a) without the consent of the Holder of each Bond so affected, (i) an extension of the
maturity of the principal of or the interest on any Bond or (ii) a reduction in the principal amount
ot any Bond or the rate of interest thereon. or

(b) without the consent of the Holders of all Bonds then Outstanding, (i) the creation
of a privilege or priority of any Bond or Bonds over any other Bond or Bonds. or (ii) a reduction
in the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture.

If the Issuer shall request that the Trustee execute and deliver any Supplemental Indenture
for any of the purposes of this Section, upon (i) being satisfactorily indemnified with respect to its
expenses in connection therewith, and (ii) if required by Section 8.05 hereof, receipt of the
Borrower’s written consent to the proposed execution and delivery of the Supplemental Indenture,
the Trustee shall, at the written direction of the Issuer, cause notice of the proposed execution and
delivery of the Supplemental Indenture (which notice shall be prepared by the Borrower) to be
mailed by first-class mail, postage prepaid, to all Holders of Bonds then Outstanding at their
addresses as they appear on the Register at the close of business on the fifteenth day preceding that
mailing.

The Trustee shall not be subject to any liability to any Holder by reason of the Trustee’s
failure to mail, or the failure of any Holder to receive, the notice required by this Section. Any
failure of that nature shall not affect the validity of the Supplemental Indenture when there has
been consent thereto as provided in this Section. The notice shall set torth briefly the nature of the
proposed Supplemental Indenturc and shall state that copies thereof are on file at the Designated
Oftice of the Trustee for inspection by all Holders.

If the Trustee shall receive, within a period prescribed by the Borrower, of not less than 60
days, but not exceeding one year, following the mailing of the notice. an instrument or document
or instruments or documents, in form to which the Trustee does not recasonably object, purporting
to be executed by the Holders of not less than a majority in aggregate principal amount of the
Bonds then Outstanding (which instrument or document or instruments or documents shall reter
to the proposed Supplemental Indenture in the form described in the notice and specifically shall
consent to the Supplemental Indenture in substantially that form). the Trustee shall. but shall not
otherwise, execute and deliver the Supplemental Indenture in substantially the form to which
reference is made in the notice as being on file with the Trustee, without liability or responsibility
to any Holder, regardless of whether that Holder shall have consented thereto.
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The Bond Trustee may rely upon an opinion of counsel as conclusive evidence that the
execution and delivery of any Supplemental Indenture have been effected in compliance with the
provisions of this Article.

Any consent shall be binding upon the Holder of the Bond giving the consent and, anything
herein to the contrary notwithstanding, upon any subsequent Holder ot that Bond and of any Bond
issued in exchange therefor (regardless of whether the subsequent Holder has notice of the consent
to the Supplemental Indenture). A consent may be revoked in writing, however, by the Holder
who gave the consent or by a subsequent Holder of the Bond by a revocation of such consent
received by the Trustee prior to the execution and delivery by the Trustee of the Supplemental
Indenture. At any time alier the Holders ot the required percentage ot Bonds shall have filed their
consents to the Supplemental Indenture, the Trustee shall make and file with the Issuer a written
statement that the Holders of the required percentage of Bonds have filed those consents. That
written statement shall be conclusive evidence that the consents have been so tiled.

If the Holders of the required percentage in aggregate principal amount of Bonds
Outstanding shall have consented to the Supplemental Indenture, as provided in this Section, no
Holder shall have any right (a) to object to (1) the execution or dclivery of the Supplemental
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operation thereof, (b)
to question the propriety of the cxecution and delivery thercof, or (¢) to enjoin or restrain the
Trustee or the Issuer from that execution or delivery or from taking any action pursuant to the
provisions thereof.

Section 8.03 Amendments to Loan Agreement Not Requiring Consent of the Bondholders.
The Issuer and the Borrower, without the consent of the Bondholders, may enter into any
amendment, change or modification to the Loan Agreement as shall not be inconsistent with the
terms of the Loan Agreement or materially adverse to the interests of the Holder of the Bonds or
the Bond Trustee for any one or more of the following purposes:

(a) to cure any ambiguity or formal defect or omission in the Loan Agreement;

(b) to grant to or confer upon the Issuer or the Bond Trustce for the benefit of the Bondholders
any additional rights, remedics, powers or authority that may be lawfully granted to or conferred
upon the Issuer or the Bond Trustee or either of them,;

(c) to maintain the exclusion [rom gross income for federal income taxation of interest of the
Bonds;
(d) to obtain, improve or maintain the rating on the Bonds so long as such change does not

affect the interest rates, maturities or redemption provisions of the Bonds and does not, in the
opinion of Bond Counscl. adversely affect the exclusion from gross income for federal income
taxation of interest on the Bonds; or

() in connection with any other change which, in the judgment of the Bond Trustee, is not to
the prejudice of the Bond Trustee or the Bondholders.
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The Bond Trustee may rely upon an opinion of counsel as conclusive evidence that such
amendment, change or modification has been effected in compliance with the provisions of this
Article.

Section 8.04 Amendments to Loan Agreement Requiring Consent of Bondholders. With
the consent of the olders of not less than a majority in aggregate principal amount of the Bonds
at the time Outstanding, the Issuer, the Bond Trustee and the Borrower may from time to time
enter into amendments, changes and modifications to the Loan Agreement for the purposc of
modifying, altering, amending, adding to or rescinding any of the terms or provisions contained
therein; provided, however, that no such amendment. change or modification shall permit or be
construed as permitting: (a) any adverse effect on the security for the Bonds, (b) a reduction in the
amount of Bonds. the Holders of which are required to approve any such amendment, change or
modification without the consent of Holders of all Bonds at the time Outstanding which would be
affected by the action to be taken; or (¢) any action which may result in the denial of the exclusion
of the interest on the Bonds from gross income for federal income tax purposes.

If at any time, the Borrower or the Issuer shall request the consent of the Bond Trustee to
any such amendment, change or modification of the Loan Agreement, the Bond Trustee shall,
upon being satisfactorily indemnified by the Borrower with respect to expenses, cause notice of
such proposed amendment, change or modification to be given in the same manner as provided
above with respect to supplemental bond indentures. Such notice shall briefly sct forth the nature
of such proposed amendment, change or modification and shall state that copies ot the instrument
embodying the same are on file at the corporate trust office of the Bond Trustee for inspection by
all Bondholders. If, within 60 days following the giving of such notice the Holders of not less than
two-thirds in aggregate principal amount of Outstanding Bonds at the time of the execution of any
such amendment, change or modification shall have consented to and approved the execution
thereof as described above, no Holder of any Bond shall have any right to object to the terms and
provisions contained therein, or to the operation thereof, or in any manner to question the propriety
of the execution thereot or to enjoin or to restrain the Issuer or the Bond Trustee [rom consenting
to the execution thereof. The Bond Trustee may rely upon an opinion ot counscl as conclusive
evidence that such amendment, change or modification has been effected in compliance with the
provisions of this Article.

Section 8.01 Consent of Borrower and Investor Member. Anything contained herein to the
contrary notwithstanding, any Supplemental Indenture executed and delivered in accordance with
this Article VII which affects in any material respect any rights or obligations of the Borrower
shall not become effective unless and until the Borrower and Investor Member shall have
consented in writing to the execution and delivery of that Supplemental Indenture.

Section 8.02 Responsibilities of Trustee. Notwithstanding anything else contained herein, the
Trustee shall not be required to enter into any Supplemental Indenture which aflects the Trustee's

own rights, duties or immunities under this Indenture or otherwise.

Section 8.03  Authorization to Trustee; Effect of Supplement.
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The Trustee is authorized 1o join with the Issuer in the execution and delivery of any
Supplemental Indenture in accordance with this Article and to make the further agreements and
stipulations which may be contained thercin. Thereafter,

(a) That Supplemental Indenture shall torm a part of this Indenture;

(b) All terms and conditions contained in that Supplemental Indenture as to any
provision authorized to be contained therein shall be deemed to be a part of the terms and
conditions of this Indenture for any and all purposes;

(©) This Indenture shall be deemed to be modified and amended in accordance with the
Supplemental Indenture; and

(d) The respective rights, duties and obligations under this Indenture of the Issuer, the
Borrower, the Trustee. the Remarketing Agent and all Holders of Bonds then Outstanding shall be
determined, exercised and enforced hereunder in a manner which is subject in all respects to those
modifications and amendments made by the Supplemental Indenture.

Express reference to any executed and delivered Supplemental Indenture may be made in
the text of any Bonds issued thereafter, if that reference is deemed necessary or desirable by the
Trustec or the Issuer. A copy of any Supplemental Indenture for which provision is made in this
Article, except a Supplemental Indenture described in Section 8.01(g) hereof, shall be mailed to
the Holders by the Trustee. The Trustec shall not be required to execute any supplemental
indenture containing provisions adverse to the Trustee.

Section 8.08 Opinion of Counsel. The Trustee shall be entitled to receive, and shall be
fully protected in relying upon, the opinion of any counsel approved by it as conclusive evidence
that (a) any proposed Supplemental Indenture complies with the provisions of this Indenture, and
(b) it is proper for the Trustee to join in the execution of that Supplemental Indenture under the
provisions of this Article. That counsel may be counsel for the Issuer or the Borrower.

Before the Issuer and the Trustee shall enter into any Supplemental Indenture, there shall
have been delivered to the Trustee an opinion of Bond Counsel to the effect that such Supplemental
Indenture will not adversely affect the [Federal Tax Status of the Bonds.

Section 8.09 Modification by Unanimous Consent.  Notwithstanding anything
contained elsewhere in this Indenture, the rights and obligations of the Issuer and ot the Holders.
and the terms and provisions of the Bonds and this Indenture or any Supplemental Indenture, may
be modified or altered in any respect with the consent ol (a) the Issuer, (b) the Holders of all of the
Bonds then Outstanding, (¢) the Borrower and the Investor Member and (d) if such moditication
or alteration contains provisions adverse to the Trustee, the Trustee.

ARTICLE 9
SATISFACTION AND DISCHARGE OF BOND INDENTURE

Section 9.01 Discharge of Lien. [f (a) the Issuer shall pay all of the Outstanding Bonds. or shall
cause them to be paid and discharged, or if there otherwise shall be paid 1o the Holders of the
Outstanding Bonds. all Bond Service Charges due or to become due thereon. and (b) provision
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also shall be made for the payment ol all other sums payable hereunder or under the Loan
Agreement, the Land Use Restriction Agreement and the Note. then this Indenture shall cease.
terminate and become null and void (except for those provisions surviving by reason of Section
9.03 hereof in the event the Bonds are deemed paid and discharged pursuant to Section 9.02
hercof), and the covenants, agreements and obligations of the Issuer hereunder shall be released,
discharged and satistied.

Thereupon. and subject to the provisions of Section 9.03 hereof if applicable,

(a) the Trustee shall release this Indenture (except for those provisions surviving by reason of
Section 9.03 hereol in the event the Bonds are deemed paid and discharged pursuant to Section
9.02 hereof), and shall execute and deliver to the Issuer any instruments or documents in writing,
preparcd by or on behalf of the Issuer, as shall be requisite to evidence that release and discharge
or as reasonably may be requested by the Issuer;

(b) the Trustee shall release and satisfy the Note and deliver such release and satisfaction to
the Borrower; and

() the Trustee shall assign and deliver to the Issuer any property subject at the time to the lien
of this Indenture which then may be in its possession, except amounts in the Bond FFund required
(1) to be paid to the Borrower under Section 4.14 hereof, or (ii) to be held by the Trustee under
Section 4.13 hereof or otherwise for the payment of Bond Service Charges.

Section 9.02 Payment and Discharge of Bonds. All or any part of the Bonds shall be deemed
to have been paid and discharged within the meaning of this Indenture, including without
limitation, Section 9.01 hereof, if:

(a) the Trustee as paying agent shall have received, in trust for and irrcvocably committed
thereto, sufficient money. or

(b) the Trustee shall have received, in trust for and irrevocably committed thereto, noncallable
Government Obligations which are certified by an Independent public accounting firm of national
reputation to be ot such maturities or redemption dates and interest payment dates, and to bear
such interest, as will be sufticient together with any money to which reference is made in
subparagraph (a) above, without further investment or reinvestment of either the principal amount
thereof or the interest carnings thercfrom (which earnings are to be held likewise in trust and so
committed, except as provided herein). for the payment of all Bond Service Charges on those
Bonds at their maturity.

Any money held by the Trustee in accordance with the provisions of this Section may be invested
by the Trustee only in noncallable Government Obligations having maturity dates. or having
redemption dates which, at the option of the owner of thosc obligations, shall be not later than the
date or dates at which money will be required for the purposes described above. To the extent that
any income or interest carned by, or increment to, the invesuments held under this Section is
determined from time to time by the Trustee to be in excess of the amount required to be held by
the Trustee for the purposes of this Section, that income. terest or increment shall be transferred
at the time of that determination in the manner provided in Section 4.14 hereof for transters of
amounts rematning in the Bond Fund.
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["any Bonds shall be decmed paid and discharged pursuant to this Section 9.02. then within 15
days alter such Bonds are so deemed paid and discharged the Trustee shall cause a written notice
to be given to each Holder as shown on the Register on the date on which such Bonds are deemed
paid and discharged. Such notice shall state the numbers of the Bonds deemed paid and discharged
or state that all Bonds arc deemed paid and discharged. and shall set forth a description of the
obligations held pursuant to subparagraph (b) of the first paragraph ot this Section 9.02.

Section 9.03 Survival of Certain Provisions. Notwithstanding the foregoing, any provisions of
this Bond Indenturc which relate to the maturity of Bonds, interest payments and dates thereof,
optional and mandatory redemption provisions. credit against mandatory sinking fund
requirements, exchange, transter and registration ot Bonds. replacement of mutilated, destroyed,
lost or stolen Bonds, the safekceping and cancellation of Bonds. non-presentment of Bonds, the
holding of moneys in trust, and repayments ot moneys in funds held hercunder, and the duties of
the Bond Trustee and the Bond Registrar in connection with all of the foregoing, shall remain in
effect and be binding upon the Bond Trustee, the Bond Registrar, the Paying Agent and the Holders
notwithstanding the release and discharge of this Bond Indenture. The provisions of this Article
shall survive the release, discharge and satisfaction of this Bond Indenture.

ARTICLE 10
MISCELLANEOUS

Section 10.01 Consents and Other Instruments of Bondholders. Any consent, request,
direction, approval, waiver, objcction, appointment or other instrument required by this Bond
Indenture to be signed and exccuted by the Bondholders may be signed and executed in any
number of concurrent writings of similar tenor and may be signed or executed by such Bondholders
in person or by agent appointed in writing. Proof of the execution of any such instrument, if made
in the following manner, shall be sufficient for any of the purposes of this Bond Indenture and
shall be conclusive in favor of the Trustee with regard to any action taken under such instrument,
namely:

(a) The fact and date of the cxccution by any Person of any such instrument may be proved by
the affidavit of a witness of such cxecution or by the certificate of any notary public or other officer
of any jurisdiction, authorized by the laws thercof to take acknowledgments of deeds, certifying
that the Person signing such instrument acknowledged to him the execution thereof. Where such
execution is by an ofticer of a corporation or association or a member of a limited liability company
or a partner of a partnership on behall of such corporation. association, limited liability company
or partnership, such aftidavit or certificate shall also constitute sufticient proot of his authority.

(b) The ownership of Bonds shall be proven by the Bond Register.
(c) Any request. consent or vote of the Holder of any Bond shall bind every future Holder of

any Bond issued in exchange therefor or in lieu thereol] in respect of anything done or permitted
to be done by the Trustee or the Issuer pursuant to such request, consent or vote.

(d) In determining whether the Holders of the requisite amount of the principal amount of the
Bonds then Outstanding have concurred in any demand. request, direction. consent or waiver under
this Bond Indenture, Bonds which are owned by the [ssuer or the Borrower or by any Person
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directly or indirectly controlling or controlled by, or under direct or indirect common control with
the Issuer or the Borrower shall be disrcgarded and deemed not to be Outstanding for the purposc
of determining whether the Bond Trustee shall be protected in relying on any such demand,
request, dircction, consent or waiver. Only Bonds which the Bond Trustee actually knows to be so
owned shall be disregarded. Bonds so owned which have been pledged in good faith may be
regarded as Outstanding for the purposes of this Section if the pledgee shall establish to the
satisfaction of Issuer and the Bond Trustee the pledgee’s right to vote such Bonds. In case of a
dispute as to such right, any decision by the Bond Trustee taken upon the advice of counsel shall
be full protection to the Bond Trustec.

Section 10.02 Limitation of Rights. With the exception of rights conferred expressly in this
Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the Bonds is
intended or shall be construed to give to any Person other than the parties hereto, the Remarketing
Agent, the Borrower, the Managing Member and the Holders of the Bonds any legal or equitable
right, remedy., power or claim under or with respect to this Indenture or any covenants, agreements,
conditions and provisions contained herein. This Indenture and all of those covenants, agreements.
conditions and provisions are intended to be, and are. for the sole and exclusive benefit of the
parties hereto, the Remarketing Agent, the Borrower, the Managing Member and the Holders of
the Bonds, as provided herein.

Section 10.03 Severability. [f any provision of this Bond Indenture shall be held or deemed to
be or shall in fact be inoperative or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other
provision or provisions hereof or any constitution, statute, rule of law or public policy, or for any
other reason, such circumstances shall not have the eftect of rendering the provision in question
inoperative or unenforceable in any other case or circumstances, or of rendering any other provision
or provisions herein contained invalid, inoperative or unenforceable to any extent whatever.

The invalidity of any one or more phrases. sentences, clauses or sections in this Bond
Indenture contained shall not affect the remaining portions of this Bond Indenture or any part
thereof

Section 10.04 Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given three days afier deposit by first-class mail, except
any notice specifically required to be given by certified or registered mail shall be deemed given
three days after being mailed by certified or registered mail, postage prepaid, and any notice
dispatched by messenger, facsimile or telegram, addressed to the Notice Address of the person to
whom such notices, certificates or other communications are given shall be deemed given when
delivered.

Section 10.05 Payments Due on Saturdays, Sundays and Holidays. In any case where the
date of maturity of interest on or principal of the Bonds, or the date fixed for redemption of any
Bonds, shall be a Saturday, Sunday. legal holiday or a day on which banking institutions are
authorized by law to close, then payment of interest or principal need not be made on such date
but may be made on the next succeeding Business Day with the same force and effect as if made
on the date of maturity or the date fixed for redemption. and no interest shall accrue tor the period
after such date.
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Section 10.06 Priority of this Indenture. This Indenture shall be superior to any liens which
may be placed upon the Revenues or any other tunds or accounts created pursuant to this Indenture.

Section 10.07 Counterparts. This Bond Indenture may be executed in several counterparts,
cach of'which shall be an original and all of which shall constitute but one and the same instrument.
The exchange of copies of this Indenture and of signature pages by facsimile or PDI' transmission
shall constitute effective execution and delivery of this Indenture as to the parties hereto and may
be used in lieu of the original Indenture and signature pages for all purposes.

Section 10.08 Governing Law. The laws of the State shall govern the construction ol this Bond
Indenture and of all Bonds issued hereunder, without reference to its conflict of laws principles.

Section 10.09 No Recourse. No recourse shall be had for the principal of, redemption premium,
if any, and interest on any of the Bonds or for any claim based thercon or upon any obligation,
covenant or agreement contained in the Bond Indenture or the Loan Agreement against any past,
present or future official, officer or employee of the Issuer or the Trustee, as such, either directly
or through the Issuer or the Trustee or any successor to either, under any rule of law, statute or
constitution or by the cnforcement ol any assessment or penalty or otherwise, and all such liability
is hereby expressly waived and released as a condition of and consideration for the execution of
the Bond Indenture and the Loan Agreement and the issuance of the Bonds.

Section 10.10 Successors and Assigns. All the covenants and representations contained in this
Bond Indenture, by or on behalf of the Issuer and the Trustee, shall bind and inure to the benefit
of their respective successors and assigns, whether expressed or not.

Section 10.11 Books, Records and Accounts. The Bond Trustee agrees to keep proper books,
rccords and accounts in which complete and correct entries shall be made of all transactions
relating to the receipt, disbursements, investment, allocation and application of the proceeds
received from the sale of the Bonds, the revenues reccived {rom the Funds created pursuant to this
Bond Indenture and all other money held by the Bond Trustee hereunder. The Bond Trustee shall
make such books, records and accounts available for inspection by the Issuer or the FHolder of any
Bond during reasonable hours and under reasonable conditions.

Section 10.12  Mortgage Loan Documents and Regulations Control.

(a) In the event of any conflict and to the extent that there is any inconsistency
or ambiguity between the provisions of this Indenture and the provisions of the Controlling HUD
and GNMA Requirements or the Mortgage [.oan Documents, the Controlling HUD and GNMA
Requirements and Mortgage Loan Documents will be deemed to be controlling, and any such
ambiguity or inconsistency will be resolved in favor of, and pursuant to the terms of the Controlling
HUD and GNMA Requirements and Mortgage Loan Documents, as applicable. Notwithstanding
any provision of this Indenture to the contrary, the parties hereto acknowledge and agree that all
of their respective rights and powers to any assets or properties ol the Borrower are subordinate
and subject to the liens created by the Mortgage, together with any and all amounts from time to
time secured thereby. and interest thereon, and to all of the terms and provisions of the Mortgage.
and any and all other documents executed by the Borrower as required by HUD or GNMA in
connection therewith.
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(b) Enforcement of the covenants in this Indenture will not result in. and neither
the Issuer, the Trustee nor any parties indemnified by the Borrower pursuant to this Indenture has
or shall be entitled to assert, any claim against the Project, the Mortgage Loan proceeds, any
reserves or deposits required by HUD in connection with the Mortgage [.oan transaction. or the
rents or deposits or other income of the Project other than available “Surplus Cash™ as delined in
the HUD Regulatory Agreement.

(c) [Failure ot the Issuer or the Borrower to comply with any of the covenants
set forth in this Indenture will not serve as a basis for default on the Mortgage Loan. the underlying
mortgage, or any of the other Mortgage Loan Documents.

(d) The Bonds are not a debt of the United States of America, HUD, FHA,
GNMA or any other agency or instrumentality of the federal government, and are not guaranteed
by the tull faith and credit of the United States or any agency or instrumentality thereot.

(c) There is no pledge hereunder of the gross revenues or any of the assets of
the Project.

69 Nothing contained herein shall inhibit or impair the right of FHA to require
or agree to any amendment, change or modification of any Mortgage Loan Documents.

(£) Proceeds from any condemnation award or from the payment of a claim
under any hazard insurance policy relating to the Project will not be payable to the Trustee, but
will be payable in accordance with the Mortgage Loan Documents.

(h) Notwithstanding anything to the contrary in the event of an assignment or
conveyance of the Mortgage Loan to the Federal Housing Commissioner, subsequent to the
issuance of the Bonds, all money remaining in all funds and accounts other than the Rebate Fund
and any other funds remaining under the Indenture after payment or provision for payment of debt
service on the Bonds and the fees and expenses of the Issuer, Trustee and other such parties
unrelated to the Borrower (other than funds originally deposited by the Borrower or related parties
on or before the date of issuance of the Bonds) shall be returned to the Lender.

(1) HUD shall not have any obligation under the Disbursement Agreement (or
otherwise) to continue to provide Lender Funds if there is a Borrower default under and assignment
of the Mortgage Loan to HUD.

Section 10.13 Force Majeure. In no event shall the 'I'rustee be responsible or hable for any
failure or delay in the performance of its obligations hereunder arising out of or caused by. directly
or indirectly, forces beyond its control. including. without limitation, strikes, work stoppages.
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes
or acts of God, and interruptions, loss or malfunctions of utilitics, communications or computer
(software and hardware) services; it being understood that the Trustee shall use reasonable efforts
which are consistent with accepted practices in the banking industry to resume performance as
soon as practicable under the circumstances.

Scction 10.14  U.S.A. Patriot Act. The parties hereto acknowledge that in accordance with
Section 326 of the U.S.A. Patriot Act, the Trustee, like all financial institutions and in order to help
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[ight the funding of terrorism and money laundering, is required to obtain. verity. and record
information that identifies each person or legal entity that establishes a relationship or opens an
account with the Trustee. ‘The parties to this Indenture agree that they will provide the Trustee
with such information as it may rcasonably request in order for the Trustee to satisly the
requirements of the U.S.A. Patriot Act.

Section 10.15  Waiver of Jury Trial. EACH OF THE ISSUER, THE HOLDERS AND THE
TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE, THE BONDS OR
THE TRANSACTION CONTEMPLATED HERLEBY.
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IN WITNESS WHERLEOF. the parties hereto have caused this Bond Indenture to be duly
executed and their respective corporate seals to be hereunto affixed and attested, all as of the date
and year first above written.

CITY OF CHICAGO

By:
Chief Financial Officer
(Seal)
Attest:
City Clerk
as Bond Trustee
By:
Authorized Officer

Attest:

Authorized Officer
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EXHIBIT A

FORM OF BOND

UNITED STATES OF AMERICA
STATE OF ILLINOIS
CITY OF CHICAGO

MULTI-FAMILY HOUSING REVENUE BONDS
(COVENT APARTMENTS PROJECT), SERIES 2022

MAXIMUM PRINCIPAL AMOUNT:

No. R-1
$
Inttial
Maturity Date Dated Date Intcrest Rate CUSIP No.
_,2022 % 167570
Registered Owner:  CEDE & CO.
Maximum Principal Amount: MILLION DOLLARS
INITIAL MANDATORY TENDER DATL: ,202

The 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 Illinois (the “Issuer™). for value
received, hereby promises to pay (but only from the revenues and other asscts and in the manner
hereinalicr described) to the Registered Owner specified above or registered assigns, the Principal
Amount specified above on the Maturity Date specified above (subject to the rights of redemption
and tender set forth herein), and to pay from those sources interest on the unpaid principal balance
of said Principal Amount calculated at the Interest Rate on (a) December 1 and June 1 of each year
beginning 1,202 . (b) each Redemption Date, and (¢) each Mandatory Tender Date
(the “Interest Payment Dates™) until the principal amount is paid or duly provided for. This Bond
will bear interest from the most recent date to which interest has been paid or duly provided for or,
i no interest has been paid or duly provided tor, from its date, or, if no interest has been paid or
provided for, from the date of initial delivery (the “Closing Date™).

This Bond shall bear interest from the Dated Date to but not including the Inital

Mandatory Tender Date at the Initial Interest Rate set lorth above and thereafter this Bond shall
bear interest at the Remarketing Rate (as defined in the Indenture) for cach subsequent
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Remarketing Period (as delined n the Indenture). Interest on the Bonds shall be calculated on the
basis of a 360—day year consisting of twelve 30—day months, for the actual number of days elapsed.

The principal of this Bond is payable at the designated corporate trust oftice of the trustee,
presently (the “Trustee™). Interest is payable on each Interest Payment Date by
check mailed to the person in whose name this Bond (or one or more predecessor bonds) is
registered (the “Holder™) at the close of business on the 15th day of the calendar month next
preceding that Interest Payment Date (the “Regular Record Date™) on the registration books for
this issue maintained by the Trustee, as registrar, at the address appearing therein. Any interest
which is not timely paid or duly provided for shall cease to be payable to the Holder hereof (or of
one or more predecessor bonds) as of the Regular Record Date, and shall be payable to the Holder
hereof (or of one or more predecessor bonds) at the close of business on a Special Record Date to
be fixed by the Trustee for the payment of that overdue interest. Notice of the Special Record Date
shall be mailed to Holders not less than 10 days prior thereto. The principal of and interest on this
Bond are payable in lawful money of the United States of America. without deduction for the
services of the paying agent. While the Bonds are held in a book-entry system and in certain other
circumstances, all as provided in the Indenture, principal of and interest on this Bond is required
to be paid by wire transfer or other arrangement, other than any payment ot the entire unpaid
princtpal amount hercof.

This Bond is one of a duly authorized series of bonds of the City designated as its Multi-
Family Housing Revenue Bonds (Covent Apartments Project), Series 2022 (the “Bonds™), in the
aggregate principal amount of $ (the “Bonds™), pursuant to Article VII, Section 6 of
the 1970 Constitution of the State of Illinois, and pursuant to the Ordinance adopted by the [ssuer
on , 2022. The Bonds are issued under and are equally and ratably secured as to
principal, premium, if any, and interest by a Bond Indenture dated as of May 1, 2022, from the
Issuer to the Bond Trustee (the “Bond Indenture™), to which Bond Indenture and all indentures
supplemental thereto (copies of which are on file at the office of the Bond Trustee) reference is
hereby made. By the acceptance of this Bond, the Holder hereof assents to all of the provisions of
the Bond Indenture.

The Bonds, together with premium, if any, and interest thereon, do not constitute an
indebtedness, liability, general or moral obligation or a pledge of the full faith or loan of credit of
the Issuer, the State of Illinois, or any political subdivision of the State of Illinois within the
meaning of any constitutional or statutory provisions. None of the Issuer, the State of Illinois or
any political subdivision thereof shall be obligated to pay the principal of, premium. if any. or
interest on the Bonds or other costs incident thereto except from the revenues and assets pledged
with respect thereto. Neither the full faith and credit nor the taxing power of the United States of
America. the Issuer, the State of Illinois or any political subdivision thereol is pledged to the
payment of the principal of, premium., if any. or interest on the Bonds or other costs incident
thereto. The Bonds are not a debt of the United States of America or any agency thereof, and are
not guaranteed by the United States of America or any agency thereol.

This Bond shall not be entitled to any benetit under the Bond Indenture or become valid or

obligatory for any purpose until the certificate of authentication shall have been signed by the
Bond Trustee.
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The Bonds are being issued by the Issuer for the purpose of financing a loan (the “Loan™)
to be made to Covent Apartments. LLLL.C. an [llinois limited liability company (the “Borrower™).
The Loan will be used by the Borrower to pay a portion of the costs ol acquiring, constructing and
equipping the Project. as delined in the Indenture and as further described in the Loan Agreement
dated as of even date with the Indenture (the “Loan Agreement™). between the Issuer and the
Borrower. The Bonds are special limited obligations of the Issuer, issued or to be issued under
and are secured and entitled equally and ratably to the protection given by the Indenture, including
payments under the Loan made to the Trustee by the Borrower.

‘The Bonds are subject to redemption and tender prior to their stated maturity as follows:

(a) Optional Redemption. The Bonds are subject to optional redemption in whole or
in part by the Issuer at the written direction of the Borrower on any date on or after the later to
occur of (a) the date that the Project is placed in service, as certified in writing by the Borrower to
the Trustee, and (b) the Optional Redemption Date (as defined in the Indenture) at a redemption
price equal to 100% of the principal amount of the Bonds plus accrued interest to the Redemption
Date.

(b) Reserved.

(c) Mandatory Redemption. The Bonds shall be redeemed in whole at a redemption
price of 100% of the principal amount of such Bonds, plus accrued interest to the Redemption
Date, on any Mandatory Tender Datc upon the occurrence ol any of the following events: (i) the
Borrower has previously elected not to cause the remarketing of the Bonds, (ii) the conditions to
remarketing set forth in the Indenture have not been met by the dates and times set forth therein,
or (ii1) the proceeds of a remarketing on deposit in the Remarketing Proceeds Account at 11:00
a.m. Local Time on the Mandatory Tender Date are insufticient to pay the purchase price of the
Outstanding Bonds on such Mandatory Tender Date. Bonds subject to redemption in accordance
with this paragraph shall be redeemed from (i) amounts on deposit in the Collateral Fund, (i)
amounts on deposit in the Negative Arbitrage Account of the Bond Fund, (i11) amounts on deposit
in the Project Fund, and (iv) any other Eligible Funds available or made available for such purpose
at the direction of the Borrower.

(d) Mandatory Tender. The Bonds are subject to mandatory tender in whole on each
Mandatory Tender Date. Holders will not have the right to elect to retain their Bonds. Upon
presentation and surrender of the Bonds by the Holder on the date fixed for tender, the Holder shall
be paid the principal amount of the Bonds to be tendered. plus accrued interest on such Bonds to
the tender date.

Retference is made to the Indenture for a more complete description of the Project. the
provisions. among others, with respect to the nature and extent ot the security for the Bonds. the
rights, duties and obligations of the Issucer, the Trustee and the THolders of the Bonds. and the terms
and conditions upon which the Bonds are issued and secured. Each Holder assents. by its
acceptance hereof, to all of the provisions ot the Indenture.

The Borrower is required by the Loan Agreement to cause the Lender (as delined in the
Indenture) to provide on its behalf Eligible Funds (as defined in the Indenture) to the Trustee in
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the amounts and at the times necessary to pay the principal of and interest (the “Bond Service
Charges™) on the Bonds. In the Indenture, the Issuer has assigned to the Trustee, to provide for
the payment of the Bond Service Charges on the Bonds, the Issuer’s right. title and interest in and
o the Loan Agrecment. except lor Reserved Rights as defined in the Indenture. To secure its
compliance with certain covenants in the Loan Agreement, the Borrower has exccuted and
delivered a Regulatory and Land Use Restriction Agreement, dated as of May 1. 2022 (the “l.and
Use Restriction Agreement”) among the Issuer. the Borrower and the Trustee.

Copies of the Indenture, the Loan Agreement and the Land Use Restriction Agrecment are
on [ile in the designated corporate trust office of the Trustee.

The Bond Service Charges on the Bonds are payable solely from the Revenues. as defined
and as provided in the Indenture (being, generally, the amounts payable under the L.oan Agreement
and any unexpendcd proceeds of the Bonds), and are an obligation of the Issuer only to the extent
of the Revenues. The Bonds are not secured by an obligation or pledge of any moncy raised by
taxation and do not represent or constitute a debt or pledge of the faith and credit of the Issuer.

The Bonds are issuable only as fully registered bonds and, cxcept as hereinafter provided,
in printed or typewritten form, registered in the name of Cede & Co. as nominee of The Depository
Trust Company, New York, New York (“DTC”), which shall be considered to be the Iolder for
all purposes of the Indenture, including, without limitation, payment by the Issuer of Bond Service
Charges, and receipt of notices to, giving of consents by and exercise of rights of, Holders. There
shall be a single Bond representing each maturity, and all Bonds shall be immobilized in the
custody of DTC with the owners of beneficial interests in those Bonds (the “book-entry interests™)
having no right to receive from the Issuer Bonds in the form of physical securities or certificates.
Ownership of book-entry interests in the Bonds shall be shown by book-entry on the system
maintained and operated by DTC, its participants (the “Participants’™) and certain persons acting
through the Participants, and transfers of ownership of book-entry interests shall be made only by
that book-entry system, the Issuer and the Trustee having no responsibility therefor. DTC is to
maintain records of the positions of Participants in the Bonds, and the Participants and persons
acting through Participants are to maintain records of the purchasers and owners of book-entry
interests in the Bonds. The Bonds as such shall not be transferable or exchangeable, except for
transfer to another Securities Depository (as defined in the Indenture) or to another nominee of a
Securities Depository, without further action by the Issuer and otherwise at the expense of the
Borrower.

If any Securities Depository determines not to continue to act as a Securities Depository
for the Bonds for use in a book-entry system, the Issuer may attempt to have established a securities
depository/book-entry system relationship with another qualified Securities Depository under the
Indenture. If the Issuer does not or is unable to do so, the Issuer and the Trustee. afler the Trustee
has made provision for notification ot the owners of book-entry interests by the then Securities
Depository. shall permit withdrawal of the Bonds from the Sccuritics Depository, and authenticate
and deliver Bond certificates in fully registered form (in denominations ot $5,000. or any integral
multiple of $5,000 in excess thereof) to the assignees of the Securities Depository or its nominee,
all at the cost and expense (including costs of printing or otherwise preparing and delivering
replacement Bond certificates) of those Persons requesting such authentication and delivery, if the
cvent is not the result of Issuer action or inaction (including action at the request of the Borrower).
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‘The Holder of this Bond shall have no right to enforce the provisions of the Bond Indenture,
or Lo institute action to enforce the covenants therein, or to take any action with respect to any
default thereunder. or to institute, appear in or detend any suit or other proceeding with respect
thereto, except as provided in the Bond Indenture.

Neither the Issuer nor the Borrower shall be liable for an acceleration of the Bonds or
payment of additional interest thercon in the event that interest on the Bonds is declared or becomes
includable in gross income for federal income tax purposes.

Modifications or alterations of the Bond Indenture or of any indenture supplemental thereto
may be made only to the extent and in the circumstances permitted by the Bond Indenture.

This Bond is transferable by the Holder hereof in person or by his attorncy duly authorized
in writing at the designated corporate trust operations otfice of the Bond Trustee, but only in the
manner and subject to the limitations provided in the Bond Indenture upon payment of any tax,
fee or other governmental charge required to be paid with respect to such transfer, and upon
surrender and cancellation of this Bond. Upon such transfer a new registered Bond or bonds of the
same maturity and interest rate and of authorized denomination or denominations for the same
aggregate principal amount will be issued to the transferee in exchange theretor.

The Issuer and the Bond Trustee may deem and treat the registered owner hereof as the
absolute owner hereof for the purpose of receiving payment of or on account of principal hereof
and interest due hercon and for all other purposes and neither the Issuer nor the Bond Trustee shall
be affected by any notice to the contrary.

Subject to the limitations of the Bond Indenture and upon payment of any tax, fee or other
governmental charge required to be paid with respect to such exchange, Bonds may be exchanged
for a like aggregate principal amount of Bonds of the same maturity and interest rate.

The principal hercof may be declared or may become due on the conditions and in the

manner and at the time set forth in the Bond Indenture upon the occurrence of an event of default
as provided in the Bond Indenture.
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No recourse shall be had for the payment of the principal of. premium, if any, or interest
on this Bond, or for any claim based hereon, or otherwise in respect hereof. or based on or in
respect of the Bond Indenture or any indenture supplemental thereto. against any trustee, officer
or employee, as such. past, present or future, of the Issuer or any successor. whether by virtue of
any constitution, statute or rule of’ law, or by the enforcement ol any assessment or penalty or
otherwise, all such liability being, by the acceptance hereof and as part of the consideration for the
issue hereof, expressly waived and released. The following abbreviations. when used in the
inscription on the face of this Bond, shall be construed as though they were written out in full
according to applicable laws or regulations:

UNIF GIFT MIN ACT -- Custodian .
(Cust) (Minor)
Under Uniform Gift to Minors
Act
(State)

TEN COM -- as tenants in common

TEN ENT - as tenants by the entireties

J1T TEN — as joint tenants with right of
Survivorship and not as
Tenants in common

Additional abbreviations may also be used though not in the above list.

It is hereby certified, recited and declared that all facts, conditions and things required to
exist, happen and be performed precedent to and in the execution and delivery of the Indenture
and the issuance of this Bond do exist, have happened and have been performed in due time, form
and manner as required by law and that the issuance of this Bond. together with all other
obligations of the Issuer, does not exceed or violate any constitutional or statutory limitation.

[Remainder of Page Intentionally Lett Blank]
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IN WI'TNESS WHEREOF, the Issuer has caused this Bond to be executed in its name by
the manual or facsimile signature ol an authorized officer and its corporate seal to be hereunto
mimpressed or imprinted hercon and attested to by the manual or facsimile signature of an authorized

officer of the Issuer. all as of the Dated Date 1dentified

C

Attest;

By:
City Clerk

AROI-D065-3:449 2

above.

1Y OF CHICAGO, ILLINOIS

Mayor




FORM OF CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the Bond Indenture referred to in this Bond.

As Bond{Trustee

By:

Authorized Signature

Date of Authentication:

Date from which interest is payable: Dated Date

Unless this certificate is presented by an authorized representative of The Depository Trust
Company. a New York corporation (“DTC™), to the issuer or its agent for registration or transfer,
exchange or payment, and any certificate issued is registered in the name of Cede & Co. or in such
other name as is required by an authorized rcprcscntzlitivc of DTC (and any payment is made to
Cede & Co. or to such other entity as it required by an authorized representative of DTC), ANY
TRANSIER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON IS WRONGFUL inasmuch as the rchlstcmd owner hereof, Cede & Co., has an

interest herein.
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FORM OF ASSIG

FOR VALUL RECEIVED, the undersigned hereby se

NMENT

Is, assigns, and transfers unto

(Please Print or Type Name and

Social Sccurity or Taxpayer Identification Number:

Address of Assignee)

The within Bond and all rights thereunder, and hereby

irrevocably constitutes and appoints

Attorney to transfer the said Bond on the books of t
Trustee for the registration thereof, with full power of

1e within-named Issuer maintained by the
substitution in the premises.

Notice: The signature to this assignment

Must:
On th

correspond with the name as it appears
e tace of the within note in every

Particular, without alteration or enlargement
or any change whatever. The signature

Must be guaranteed by a member firm of the
New York Stock Exchange or a commercial
bank or trust company.

Signature guaranteed by:

IBanl\ Trust Company or Firm|

Authorized Signature

(Signature(s) must be guaranteed by a broker or other |

the Sceurtties Transter Agent’s Medallion Program (S

A863-9063-3.119 2

1nancial institution which is a participant in
TAMP. SEMP. MSP)).




EXHIBIT B

LEGAL DESCRIPTION OF PROJECT SITE
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Ordinance Exhibit C
Form of Loan Agreement

See Attached

C-1
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LOAN AGREEMENT
By and Among
CITY OF CHICAGO, ILLINOIS,
as Issuer
and

COVENT APARTMENTS, LLC,
as Borrower

and

THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A.,
as Bond Trustee

Dated as of May 1, 2022

Relating to:

$
Multifamily Housing Revenue Bonds
(Covent. Apartments Project), Scries 2022
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LOAN AGREEMENT

THIS LOAN AGREEMENT (the “Agreement”) dated as of May 1. 2022. by and among
CITY OF CIICAGO. a municipality and home rule unit of government duly organized and
validly existing under the Constitution and the laws of the State of lilinois (the *“Issuer™),
COVENT APARTMENTS, LLC, an lllinois limited lability company (the *“Borrower™) and
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., a national banking
association having its principal corporate trust office in Chicago, Illinois, as trustec (the
“Trustee” or “Bond Trustee”) under that certain Bond Indenture dated as of May 1, 2022, from
the Issuer to the Bond Trustee securing the Bonds described below (the “Bond Indenture™).

WITNESSETH:

WHEREAS, as a home rule unit of local government and pursuant to the Constitution of
the State of Illinois, the Issuer is authorized to issue its revenue Bonds and bonds in order to aid
in providing an adcquate supply of residential housing for low- and moderate-income persons or
families within the City of Chicago, which constitutes a valid public purpose tfor the issuance of
revenue Bonds and bonds by the Issuer; and

WHEREAS, the Issuer has determined to issue, scll and deliverits$ ~~ Mult-
Family Housing Revenue Bonds (Covent Apartments Project). Series 2022 (the “Bonds™)
pursuant to the Bond Indenture, from the Issuer to the Bond Trustee, and to lend the proceeds
thereof to the Borrower for the purpose of financing a low-income housing development project
consisting of the acquisition, rehabilitation and equipping of an approximately 64-unit
multifamily housing rental apartment complex being deconverted to approximately 30 units and
located at 2653 North Clark Street, Chicago, Illinois (the “Project”); and

WHEREAS, the Issuer and the Borrower have entered into this Loan Agrecment
providing for the loan of the proceeds of the Bonds to the Borrower for the purposes described in
the preceding paragraph; and -

WHEREAS, this Loan Agreement provides for the issuance by the Borrower of the
Promissory Note (as hereinafter defined); and

WHEREAS, the Issuer will pledge and assign the Promissory Note and this Loan
Agreement to the Bond Trustee for the benefit of the Holders under the Assignment (contained
in the Bond Indenture);

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agrecements contained herein, and for other good and valuable consideration (the receipt,
sufficiency and adequacy of which are hereby acknowledged). the parties hereto agree as
follows, provided that in the performance of the agreements of the Issuer herein contained. any
obligation it may thereby incur for the payment of money shall .not constitute an indebtedness or
give rise to a pecuniary lability of the Issuer, the State of [llinois or any political subdivision
thereof, or a charge against the Issuer’s general credit or the taxing powers ol the State of lllinois
or any political subdivision thereof, but shall be payable solely and only from the Revenues (as
defined in the Bond Indenture):



ARTICLE L
DEFINITIONS

Section 1.01 Definitions. Terms used in this Loan Agrecment and delined in the Bond
Indenture shall have the meanings given to such terms in the Bond Indenture.

Section 1.02 Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Words importing the
singular number shall include the plural number, and vice versa, unless the context shall
otherwisc indicate. References to Articles, Sections and other subdivisions of this Loan
Agreement arc to the Articles, Sections and other subdivisions of this L.oan Agreement as
originally executed. The headings of this Loan Agrecment are for convenience and shall not
define or limit the provisions hereof.

ARTICLE IIL.
REPRESENTATIONS AND WARRANTIES

Section 2.01 Representations and Warranties of Issuer. The Issuer represents and
warrants that:

(a) The Issuer is a municipal corporation and home rule unit of local
government duly organized and validly existing under the Constitution and laws of the State of
[llinois. Under the Constitution and laws of the State of [llinois, the Issuer has the power to enter
into the transaction contemplated by this Loan Agreement, the Bond Indenture, the Bonds, the
Land Use Restriction Agreement and the Assignment (collectively, the “Issuer Documents”), and
to carry out its obligations hereunder and thereunder, including the full right, power and
authority to pledge and assign this Loan Agreement and the Promissory Note to the Bond
Trustee as provided herein. By proper action of the City Council of the Issuer, the Issuer has
been duly authorized to execute and deliver the Issuer Documents.

- (b) The Issuer is issuing the Bonds for the purpose ot financing a portion of
the Project Costs.

(c) The Bonds are to be issued under home rule powers ot the Issuer under the
Constitution of the State of Illinois and secured by the Bond Indenture, pursuant to which the
right, title and interest of the Issuer in, to and with respect to this lLoan Agreement, the
Promissory Note and all documents to be executed by the Borrower in connection with the
Bonds (other than with respect to the Issuer Reserved Rights) will be assigned and pledged to the
Bond Trustee as security for payment of the principal of and interest on the Bonds as provided in
the Bond Indenture.

(d)  “The Issuer hereby finds and determines that the Project is in the best
interests of the Issuer, and that all requirements of the Constitution and laws of the State of
[llinois have been complud with.

(e) To the knowledge of the undersigned representatives of the Issuer, neither
the exccution and delivery of the Bonds, this Loan Agreement, the Land Use Restriction

2
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Agreement or the Bond Indenture. the consummation ol the transactions contemplated hercby
and thereby. nor the tulfillment of or compliance with the terms. conditions or provisions of the
Bonds, this Loan Agreement, the Land Usc Restriction Agreement or the Bond Indenture
conflict with or result in a material breach of any of the terms, conditions or provisions of any
agreement, instrument, judgment. order, or decree to which the Issuer is now a party or by which
it is bound, or constitute a material default under any of the foregoing.

() The Project is located entirely within the corporate boundaries ot the City
of Chicago, Illinois.

(L) To the knowledge of the undersigned representatives of the Issuer, there is
no action, suit, proceeding or investigation pending or threatened against the Issuer which seeks
to restrain or enjoin the issuance or delivery of the Bonds, or the execution and delivery of the
this L.oan Agreement or any other Issuer Documents, or which in any way contests or affects any
authority for the issuance or delivery of the Bonds, or the execution and delivery of this Loan
Agreement or any other Issuer Documents, or the validity of the Bonds, this L.oan Agreement, or
in any way contests the corporate existence or powers of the Issuer, or in any way affects the
exclusion from gross income for federal income tax purposes of interest on the Bonds.

THE ISSUER MAKES NO REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE CREDITWORTHINESS OR THE ABILITY OF THE BORROWER TO MAKE THE
PAYMENTS DUE UNDER THIS LOAN AGREEMENT OR THE PROMISSORY NOTE
AND DOES NOT REPRESENT OR WARRANT AS TO ANY OF THE STATEMENTS,
MATERIALS (FINANCIAL OR OTHERWISE), REPRESENTATIONS OR
CERTIFICATIONS FURNISHED OR TO BE MADE AND FURNISHED BY THE
BORROWER IN CONNECTION WITH THE ISSUANCE, SALE, EXECUTION AND
DELIVERY OF THE BONDS, OR AS TO THE CORRECTNESS COMPLETENESS OR
ACCURACY OF SUCH STATEMENTS.

Section 2.02 Representations and Warranties of Borrower. The Borrower
represents and warrants that:

(a) The Borrower is a limited liability company, duly organized, validly
existing and in good standing under the laws of the State of Illinois. Covent NHP Manager, L1.C
is the managing member of the Borrower (the “Managing Member™). The Managing Member is
a limited hability company duly organized and validly existing and in good standing under the
laws of the State of Hllinois.

(b) The Borrower (1) is authorized to do business in the State of lllinois and
every other jurisdiction in which the nature of its business or its properties makes such
qualification necessary: (ii) has full power and authority to own its properties and to conduct its
business as now being conducted. and to enter into. and to perform and observe in all material
respects the covenants and agreements in its part contained in. this Loan Agreement. the
Promissory Note, the Land Use Restriction Agreement and the Continuing Disclosure
Agreement (collectively. the “Borrower Documents™): and (iii) is in compliance with all lTaws.
regulations. ordinances and orders of public authorities applicable to it.

LS
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(¢) The Managing Member (1) is authorized to do business in the State of
IHinois and every other jurisdiction in which the nature of its business or its properties makes
such qualification necessary; (ii) has full power and authority to own its properties and to
conduct its business as now being conducted and to enter into. and to perform and observe in all
material respects the covenants and agreements in its part contained in the Borrower Documents;
and (iii) is in compliance with all laws, regulations, ordinances and orders of public authoritics
applicable to it.

(d) The Borrower will use and operate the Project in a manner consistent with
the Act and in accordance with the applicable Land Use Restriction Agreement for as long as
required by the Act and the Code and knows of no reason why the Project will not be so
operated. If, in the future, there is a cessation of that operation, it will use its best efforts to
resume that operation or accomplish an alternate use by the Borrower or others approved by the
Issuer which will be consistent with the Act, the Code and the applicable Land Use Restriction
Agreement. '

(c) The Project will be completed in substantial accordance with the Plans and
Specifications and the portion of the Project funded with the proceeds of the Bonds will
constitute ‘a qualified residential rental project within the meaning of Section 142(d) of the Code
and will be operated and maintained in such manner as to conform in all material respects with
all applicable zoning, planning, building, environmental and other applicable Governmental
regulations and as to be consistent with the Act.

(M The Project will be located entirely within the jurisdiction of the Issuer.

(g) The Borrower has obtained or will obtain all consents, approvals, permits,
authorizations and orders of any governmental or regulatory agency that are required to be
obtained by the Borrower as a condition precedent to the issuance of the Bonds, the execution
and delivery of the Borrower Documents or the performance by the Borrower of its obligations
thereunder, or that were or are required for the acquisition, rehabilitation, equipping and/or
operation of the Project.

(h) No litigation at law or in equity or proceeding before any governmental
agency involving the Borrower is pending or, 1o the best of its knowledge. threatened in which
any liability of the Borrower is not adequately covered by insurance or in which any judgment or
order would have a material adverse effect upon the business or assets of the Borrower or that
would affect its existence or authority to do business, the acquisition, rehabilitation, equipping or
operation of the Project, the validity of any Borrower Documents or the performance of its
obligations thercunder.

(1) The Borrower is not in default in the payment of the principal of or
interest on any of its indebtedness for borrowed money and is not in material default under any
instrument under and subject to which any indebtedness has been incurred, and no event has
occurred and is continuing that. under the provisions of any such agreement, with the lapse of
time or the giving of notice, or both, would constitute an event of default by the Borrower
thereunder.
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() The Borrower is not in default under or in violation of. and the execution,
delivery and compliance by the Borrower with the terms and conditions of the Borrower
Documents do not and will not conflict with or constitute or result in a default by the Borrower
in any material respect under or violate, (1) the Borrower’s Organizational Documents. (i) any
agreement or other instrument to which the Borrower is a party or by which it or its assets are
bound, or (iii) to the best of its knowledge, any constitutional or statutory provision or order.
rule, regulation. decree or ordinance of any court. government or governmental authority having
jurisdiction over the Borrower or its-property. and to the best of the Borrower’s knowledge. no
event has occurred and is continuing which, with the lapse of time or the giving of notice. or
both, would constitute or result in such a default or violation.

(k) The Borrower has received and reviewed a copy of the Indenture and
approves the terms and conditions thereof and agrees to the terms thereof.

)] The Borrower has filed or causcd to be filed all of its federal, state and
local tax returns that are required to be filed or has obtained appropriate extensions theretfor, and
has paid or caused to be paid all taxes as shown on said returns or on any assessment received by
it, to the extent that such taxes have become due.

(m)  Netther the Borrower nor any related Person thereto shall acquire any
Bonds in any amount. ‘

(n) The Borrower acknowledges, represents and warrants that it understands
the nature and structure of the transactions relating to the financing of the Project; that it is
familiar with the provisions of all of the documents and instruments relating to such financing to
which it or the Issuer is a party or of which it is a beneficiary; that it understands the risks
inherent in such transactions, including, without limitation, the risk of loss of the Project; and
that it has not relied on the Issuer or its counsel for any guidance or expertise in analyzing the
financial or other consequences of the transactions contemplated by this Agreement and the
Indenture or otherwisc relied on the Issuer or its counsel in any manner.

(0) The Project is, as of the Closing Date, in compliance with all applicable
requirements of the Land Use Restriction Agreement, including all applicable requirements of
the Code. The Borrower intends to cause the residential units in the Project to be rented or
available for rental on a basis which satisties the requirements of the Land Use Restriction
Agreement, including all applicable requirements of the Code. All future leases will comply
with all applicable laws and the Land Use Restriction Agreement. The Project currently meets
the requirements of this Agreement, the Land Use Restriction Agreement, and the Code with
respect to multitamily rental housing.

(P The proceeds of the Bonds shall be used or deemed used exclusively to
pay costs that (1) arc (A) capital expenditures (as defined in Section 1.150-1(a) 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: (ii) are made exclusively with respect to a “qualified residential
rental project”™ within the meaning of Section 142(d) of the Code and that for the greatest number
of buildings the proceeds of the Bonds shall be deemed allocated on a pro rata basis to cach
building in the Project and the land on which it is located so that each building and the land on

th
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which it is located will have been financed fifty percent (30%) or more by the proceeds of the
Bonds for the purpose of complying with Section 42(h)(4)XB) of the Code. and the Borrower
further covenants that it will not exercisc any option to redeem the Bonds under the Indenture
except upon the express written consent of the Investor Limited Member; provided. however, the
foregoing representation, covenant and warranty is made for the benefit of the Borrower and its
members and neither the Trustee nor the Issuer shall have any obhigation to enforce this covenant
nor shall they incur any hability to any Person, including without limitation, the Borrower, the
members of the Borrower. any other afliliate of the Borrower or the holders of the Bonds for any
failure to meet the intent expressed in the foregoing representation, covenant and warranty; and
provided further. failure to comply with this representation, covenant and warranty shall not
constitute a default or “Event of Detault” under this Agreement or the Indenture: and (i) arc
costs related to the issuance of the Bonds.

(q) All building, zoning, safety, health, fire, water district. sewerage and
environmental protection agency permits and other licenses and permits that are required by any
governmental body for the acquisition, rehabilitation, equipping, use, occupancy and operation
of the Project have been obtained and are in full force and eftect (except for those which are not
yet required to have been obtained in connection with the acquisition, rehabilitation and
equipping of the Project, and which will be obtained at or prior to the time required by law in
connection with the acquisition, rchabilitation and equipping of the Project).

The Borrower acknowledges that the representations and covenants herein made by the
Borrower have been cxpressly and specifically relied upon by the Issuer in determining to make
the Loan to thc Borrower and the Loan would not have been made but for such representations
and covenants. All material information provided by the Borrower to the Issuer concerning the
Project and the Borrower was and is on the date of execution of this Agreement true and correct
in all material respects.

Section 2.03 Borrower’s Representations Regarding Bonds and Project. With
respect to the use of proceeds of the Bonds and the operation of the Project, the Borrower
represents as follows:

(a) The estimated cost of rehabilitating the Project, inclusive of financing
costs, is in excess of §

(b) At least 95% of the net proceeds of the Bonds will be used to finance
Qualified Project Costs which constitute a “qualilied residential rental project™ within the
meaning of Section 142(d) of the Code and such costs either (1) will have been paid with respect
to work performed or materials purchased after August 16, 2021 (which date is sixty davs prior
to the adoption of the Inducement Ordinance) or (2) will constitute “Preliminary Expenditures™
(as such term is detined in Section 1.130-2(f)(2) of the Treasury Regulations) not in excess of
twenty (20%) percent ol the sale proceeds of the Bonds.

(¢) The average maturity of the Bonds does not exceed 120% of the average

reasonably expected economic life of the Project determined in accordance with Section 147(b)
of the Code.

6
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(d) Neither the Borrower nor any “related person™ (within the meaning of the
Code) will acquire, pursuant to any arrangement, formal or informal, any of the Bonds in an
amount related to the principal amount of the Bonds.

(e) Less than 25% of the net proceeds of the Bonds will be used for the
acquisition of the land on which the Project is located.

(N None of the proceeds of the Bonds will be used 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 salc of alcoholic beverages for consumption
off premises. and none of the proceeds of the Bonds will be used for the acquisition of land to be
used for farming or industrial park purposes.

(2) Until payment in full of all of the Bonds, unless the Investor Member and
the Bond Trustee shall otherwise consent in writing, it will not incur, create, assume or suffer to
exist any mortgage, pledge, security interest, lien, charge or other encumbrance of any nature on
the Project or the Trust Estate (as defined in the Bond Indenture) other than (i) any liens. taxes or
other governmental charges which are not yet due and payable, (ii) any pledge relating to
syndication of ownership interests in the Project, (ii1) any licn, including. but without limiting the
generality of the foregoing, mechanics’ liens, or other liens resulting {rom a good-faith dispute
on the part of the Borrower, which dispute the Borrower agrees to resolve diligently. (iv) the
Borrower Documents, (v) other liens or encumbrances contemplated by the approving ordinance
adopted by the Issuer in connection with the issuance of the Bonds, (vi) such other pledges as
may be approved in writing by the Investor Member and the Bond Trustee, and (vii) the
Subordinate Debt.

(h) The Bond Indenture has been submitted to the Borrower for its
examination, and the Borrower acknowledges, by execution of this Loan Agreement, that it has
reviewed and approved the Bond Indenture.

(1) Borrower has not taken, or permitted to be taken on its behalf, and agrees
that it will not take, or permit to be taken on its behalf, any action which would adverscely affect
the exclusion from gross income for federal income tax purposes of the interest paid on the
Bonds, and that it will make and take, or require to be made and taken, such acts and filings as
may from time to time, be required under the Code to maintain the exclusion from gross income
for federal income tax purposes of the interest on the Bonds, including maintaining continuous
compliance with the requirements of Section 142 of the Code.

Q) If the Borrower becomes aware of any situation, event or condition which
would result in the interest of the Bonds becoming includable in gross income for federal income
tax purposes, the Borrower shall promptly give written notice thereof to the Issuer, the Investor
Member and the Bond Trustee.
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ARTICLE I11.
PLAN OF FINANCING

Section 3.01  Issuance of Bonds; Application of Proceeds.

To provide funds to finance the Loan for purposes of assisting the Borrower in paying
Project Costs, the Issuer shall simultaneously with the execution and delivery hereof proceed
with the i1ssuance and delivery of the Bonds upon receipt by the Trustee of the items listed in
Section 2.13 of the Indenture. The Issuer agrees to deposit the proceeds of sale of the Bonds in
accordance with the Indenture.

'The Bonds will be issued pursuant to the Indenture in the aggregate principal amount,
will bear interest, will maturc and will be subject to redemption, mandatory tender and
remarketing as set forth therein. The Borrower hereby approves the terms and conditions of the
Indenture and the Bonds, and the terms and conditions under which the Bonds will be issued,
sold and delivered and will comply with those provisions of the Indenture that contemplate
action by the Borrower, all as if the Borrower were a party to the Indenture.

Pending disbursement pursuant to Section 3.06 hereof, the proceeds of the Bonds
deposited in the Project Fund, together with any investment earnings thercon, shall constitute a
part of the Revenues assigned by the Issuer to the Trustee as security for the payment of Bond
Service Charges as provided in the Indenture.

Section 3.02 The Loan. The Issuer agrees, upon the terms and conditions herein, to
make the Loan to the Borrower with the proceeds received by the Issuer from the sale of the
Bonds by causing such procecds to be deposited with the Trustee for disposition as provided in
the Indenture. The obligation of the Issuer to finance the Loan shall be deemed fully discharged
upon the deposit of the proceeds of the Bonds with the Trustee. The Loan shall be evidenced by
the Note payable to the Trustee.

Section 3.03 Mortgage Loan to Bofrower; GNMA Certificates.

To provide and secure funds for the repayment of the Loan, and to provide for the
delivery of the Eligible Funds, the Borrower shall simultaneously with the execution and
delivery hereof. proceed with obtaining the Mortgage Loan from the Lender and entering into the
Disbursement Agreement. In particular, the Borrower will promptly take all necessary actions
on its part to close the Mortgage [.oan and satisfy all other terms and conditions of the FHA
Commitment and the requirements of the Lender.

The Borrower represents that the Mortgage Loan is to be insured by FHA pursuant to and
in accordance with the provisions of Section 220 of the National Housing Act and applicable
regulations thereunder, and that the Mortgage Loan will be in the maximum original principal
amount of $ . The Mortgage Loan will be secured on a non-recourse basis pursuant
to the Mortgage Loan Documents.

In connection with the Mortgage Loan. the Borrower shall execute and deliver such
documents as may be customarily utilized for insured mortgage loans under the provisions of
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Section 220 ot the National Housing Act and applicable regulations thereunder. with such
omissions, insertions and variations as may be permitted by such regulations and as may be
consistent with the terms and provisions of this Agreement.

Section 3.04 Acquisition, Rehabilitation, Installation, Equipment and
Improvement.

The Borrower (a) has acquired, or 1s in the process ot acquiring, the Project site and shall
rehabilitate, improve and equip the Project with all reasonable dispatch and in accordance with
the Plans and Specitications, (b) shall pay when due all fees, costs and expenses incurred in
connection with that acquisition, rehabilitation, installation, equipment and improvement from
funds made available therefor in accordance with this Agreement or otherwise, except to the
extent being contested in good faith, and (c) shall ask for, demand, sue for. levy, recover and
receive all those sums of money, debts and other demands whatsocver which may be duc. owing
and payable under the terms of any contract, order, receipt, writing and instruction in connection
with the acquisition, rehabilitation, improvement and equipping of the Project. and shall enforce
the provisions of any contract, agrecment, obligation, bond or other performance security with
respect thereto. It is understood that the Project is that of the Borrower and any contracts made
by the Borrower with respect thereto, whether acquisition contracts, rchabilitation contracts or
otherwise, or any work to be done by the Borrower on the Project are made or done by the
Borrower in its own behalf and not as agent or contractor for the Issuer. The Borrower agrees
that it will compensate all workers employed in the rehabilitation, improvement and equipping of
the Project as required by law.

Section 3.05 Plans and Specifications.

The written Plans and Specifications will be delivered to the Trustce upon request;
provided that the Trustee shall have no duty to review such Plans and Specifications. The
Borrower may revise the Plans and Specifications from time to time, provided that no revision
shall be made which would change the purpose of the Project to other than purposes permitted by
the Act and the Land Usc Restriction Agreement.

Section 3.06 Disbursements from the Project Fund.

Subject to the provisions below and so long as no Event of Default hereunder has
occurred and is continuing for which the principal amount of the Bonds has been declared to be
immediately due and payable pursuant to Scction 8.02 hereof and Section 6.03 of the Indenture,
and no Determination of Taxability has occurred, disbursements from the Project Fund shall be
made only to pay Costs of the Project.

Any disbursements from the Project Fund for the payment of Costs of the Project shall be
made by the Trustee only upon the receipt by the Trustee of: (a) a requisition in the form
attached hereto as Lxhibit B, signed by an Authorized Borrower Representative: and (b) Eligible
Funds in an amount at least equal to the amount of any such requisition for deposit in the
Collateral Fund as provided in Section 4.02 hereof and in accordance with Section 4.06 of the
Indenture. The Borrower hereby acknowledges and agrees that it shall submit requisitions to the
Trustee no more [requently than once each calendar month:  Each such requisition shall be
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consecutively numbered and. if such requisition requests amounts corresponding to an advance
ol Lender Funds. accompanied by a copy of the approval of FHA or the Lender for FIA
Insurance ol the payments or reimbursements requested. for the portion of such requisition
requiring such approval. The Trustee shall not be responsible for verifying such approval has
been obtained. and the Trustee shall rely fully on any such request and certificate delivered
pursuant to this Section 3.06 and shall not be required to make any investigation in connection
therewith.

Any money in the Project Fund remaining after the Completion Date and payment, or
provision for payment, in full of the Costs of the Project, at the written direction of the
Authorized Borrower Representative, promptly shall be paid into the Bond Fund for payment of
Bond Service Charges provided the Borrower obtains an opinion of Bond Counsel addressed to
the Trustee that such deposit will not adversely aftect the Federal Tax Status of the Bonds. Any
amounts remaining after the payment of all Bond Service Charges, il any. shall be remitted to the
Borrower.  Provided however that if the Mortgage Loan shall have been assigned to I'HA in
connection with a mortgage insurance claim, then such funds shall not be remitted to the
Borrower, but shall be remitted to the Lender.

Notwithstanding any provision of this Agrecment or any provision of the Indenture to the
contrary, the Trustee shall not disburse funds from the Project I'und unless and until the Trustee
confirms that Eligible Funds in the Collateral Fund plus Eligible Funds in the Project I'und, less
the amount of the requested disbursement from the Project Fund, is at least equal to the then-
outstanding principal amount of the Bonds; provided, however, the Trustee shall be permitted to
transfer funds from the Project FFund to the Collateral Fund upon the written direction of the
Borrower in the form set forth on Exhibit B hereto, provided that the result of such transfer is
that the amount of Eligible Funds remaining on deposit in the Project Fund plus Eligible Funds
on deposit in the Collateral FFund is at least equal to then outstanding principal amount of the
Bonds.

Section 3.07 Duties and Obligations of the Borrower. N
Borrower accepts the duties and obligations under the Indenture.
Section 3.08 Borrower Required to Pay Costs in Event Project Fund Insufficient.

[f money in the Project Fund is not sufficient to pay all Costs of the Project, the
Borrower, nonetheless, will complete the Project in accordance with the Plans and Specifications
and shall pay all such additional Costs of the Project from its own funds and other available
funds. The Borrower shall pay all Costs of Issuance of the Bonds in excess of the amounts
deposited in the Costs of Issuance Fund. The Borrower shall not be entitled to any
reimbursement for any such additional Costs of the Project or payment of Costs of [ssuance from
the Issuer. the Trustee or any Holder; nor shall it be entitled to any abatement, diminution or
postponement of any Loan Payments or other amounts to be paid under this Agreement.

Section 3.09 Completion Date.
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The Borrower shall notifv the Issuer and the Trustee of the Completion Date by the
delivery of a Completion Certificate signed by the Authorized Borrower Representative
substantially in the form of Exhibit C attached hereto. The Completion Certificate shall be
delivered as promptly as practicable after the occurrence of the events and conditions referred to
in paragraphs (a) and (b) of the Completion Certificate.

Section 3.10  Remarketing of Bonds.

The Borrower is hereby granted the right to (a) give written notice of a remarketing of the
Bonds in the manner and to the extent set forth in Section 3.07 of the Indenture and (ii)
designate, in writing, the length of the Remarketing Period and the related Mandatory Tender
Date in the manner and to the extent set forth in Sections 3.05 and 3.07 of the Indenture.

Section 3.11  Investment of Fund Money.

At the wrilten request of the Authorized Borrower Representative, any money held as
part of the Bond Fund, the Project Fund, the Collateral Fund and the Rebate Fund shall be
invested or reinvested by the Trustee in Eligible Investments as provided in the Indenture. The
Issuer (to the extent within its control) and the Borrower each hereby covenants that it will
restrict that investment and reinvestment and the use of the proceeds of the Bonds, and moneys
on deposit in or credited to the Collateral Fund and the Negative Arbitrage Account of the Bond
Fund, in such manner and to such extent. if any, as may be necessary, after taking into account
reasonable expectations at the time of delivery of and payment for the Bonds or subsequent
intentional acts, so that the Bonds will not constitute arbitrage bonds under Section 148 of the
Code. No provision of this Agreement shall be construed to impose upon the Trustee any
obligation or responsibility for compliance with arbitrage regulations.

The Borrower shall provide the Issuer with, and the Issuer may base its certifications as
authorized by the Tax Agreement on, a certificate of an Authorized Borrower Representative for
inclusion in the transcript of proceedings for the Bonds, setting forth the reasonable expectations
of the Borrower on the date of delivery of and payment for the Bonds regarding the amount and
use of the proceeds of the Bonds and the facts, estimates and circumstances on which those
expectations are based. :

Section 3.12 Rebate Calculations and Payments.

The Borrower shall appoint a Rebate Analyst, the expense of which shall be borne by the
Borrower.

The Issuer has covenanted in the Indenture to take any and all actions necessary to assure
compliance with Scction 148(f) of the Code, relating to the rebate of excess investment earnings,
i any. to the federal government. to the extent that such section is applicable to the Bonds. In
furtherance of this covenant, the Borrower, on behalf of the Issuer. hereby covenants (i) within
sixty (60) days of the payment in full of the Bonds, to calculate, or cause to be calculated. and
provide to the Trustee and the Issuer such calculations in writing, with such written directions as
are necessary to fully comply with the arbitrage and rebate requirements set forth in the
Indenture and comply fully with Section 148 of the Code. including the timely payment of any
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Rebatable Arbitrage owed; and (ii) to deposit into the Rebate I'und to pay to the federal
government any “Rebatable Arbitrage,” to the extent required by Section 148(f) of the Code.
The Borrower further agrees to comply with the provisions and requirements ol Section 4.09 of
the Indenture relating to the obligation to pay to the Trustee, for deposit into the Rebate Fund
established under the Indenture, the ~“Rebatable Arbitrage™ as required thereunder and under
Section 148 of the Code.

If the amount then on deposit in the Rebate FFund created under the Indenture is less than
the Rebatable Arbitrage (taking into account the amount or amounts, if any, previously paid to
the United States). the Borrower shall, within 30 days after the date of the aforesaid calculation,
deposit or cause to be deposited to the credit of the Rebate ['und an amount sufficient to cause
the Rebate Fund to contain an amount equal to the Rebatable Arbitrage. The obligation of the
Borrower to make or cause to be made such payments shall remain in effect and be binding upon
the Borrower, notwithstanding the release and discharge of the Indenture or the termination of
this Agreement, for so long as may be required to maintain the Federal Tax Status of the Bonds
in accordance with applicable law. The Borrower shall obtain such records of the computations
made pursuant to this Section as are required under Section 148(f) of the Code and shall retain
such records for at least six (6) years after the maturity or retirement of the Bonds.

The Borrower further covenants that, during the term of the Bonds, in the cvent the
Borrower sells or otherwise disposes of the Project, it will require that the transferee execute a
covenant similar to that in this Section in the sale or other documents concerning the disposition
and will require such transferee to include such a covenant in future transfer documents. The
special covenants of the Borrower in this Section shall survive the defeasance or payment in full
of the Bonds and the termination of this Agreement and the Indenture, notwithstanding any other
provision of this Agrcement, until the requirement for payment of any Rebatable Arbitrage has
been fully satisfied.

The obligations of the Borrower under this Section shall survive the termination of this
Agreement and the Indenture and the payment and performance of all of the other obligations of
the Borrower hereunder and under the other Borrower Documents for so long as may be required
to maintain the Federal Tax Status of the Bonds in accordance with applicable law. or until the
Borrower has transferred the Project to an unrclated entity with the prior written consent of the
Issuer. which transferce assumes the obligations of the Borrower pursuant to this Section.

ARTICLE 1V.
LOAN PAYMENTS; ELIGIBLE FUNDS; AND ADDITIONAL PAYMENTS

Section 4.01 Loan Repayment; Delivery of Note. In consideration of and in
repayment ol the Loan, the Borrower shall deliver or cause to be delivered to the Trustee on or
before each Bond Payment Date. a Loan Payment in an amount equal to the amount necessary to
pay Bond Service Charges due on such Bond Payment Date. All such Loan Payments shall be
paid to the Trustee in accordance with the terms of the Note for the account of the Issuer and
shall be held and disbursed in accordance with the provisions of the Indenture and this
Agreement.
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The Borrower shall be entitled to a credit against the Loan Payments required to be made
with respect to the Bonds on any date equal to the available money in the Bond FFund or moncey
transferred thereto from the Collateral Fund or the Project Fund for the payment of Bond Service
Charges on that date.

To secure the Borrower’s performance of its obligations under this Agreement, the
Borrower shall execute and deliver, concurrently with the issuance and delivery of the Bonds. the
Note and the Land Use Restriction Agreement.

The Note shall secure equally and ratably all Outstanding Bonds. except that, so long as
no Event of Default has occurred and is continuing hereunder, payments by the Borrower on the
Note shall be used by the Trustee to make a like payment of Bond Service Charges and shall
constitute Loan Payments.

Upon payment in full, in accordance with the Indenture, of the Bond Service Charges on
any or all Bonds, whether at maturity or otherwise, or upon provision tor the payment thereof
having been made in accordance with the provisions of the Indenture, (a) the Note shall be
deemed fully paid, the obligations of the Borrower thercunder shall be terminated, and the Note
shall be surrendered by the Trustee to the Borrower, and shall be canceled by the Borrower, or
(b) an appropriate notation shall be endorsed thereon evidencing the date and amount of the
principal payment (or prepayment) equal to the Bonds so paid, or with respect to which provision
for payment has been made, and that Note shall be surrendered by the Trustee to the Borrower
for cancellation it all Bonds shall have been paid (or provision made therefor) and canceled as
aforesaid. Unless the Borrower is entitled to a credit under express terms of this Agreement or
the Note, all payments on the Note shall be in the full amount required thereunder.

Section 4.02 Eligible Funds.

In consideration of and as a condition to the disbursement of Bond proceeds in the
Project Fund to pay Project Costs, and to secure the Borrower’s obligation to make Loan
Payments, the Borrower shall provide written direction to the Lender to deliver or cause to be
delivered to the Trustee, or shall otherwise cause to be delivered to the Trustee, Eligible Funds
equal to the amount of the proposed disbursement. The Trustee shall not deposit such funds into
the Collateral Fund unless it is prepared to disburse, on the same business day if such Eligible
[Funds are received prior to 10 AM, and otherwise within one Business Day, an equal amount of
funds from the Project Fund. All such Eligible Funds shall be paid to the Trustee for the account
of the Issuer and shall be held in the Collateral Fund and disbursed in accordance with the
provisions of the Indenturc. Upon deposit of such Eligible Funds into the Collateral Fund, the
Trustee shall be unconditionally and irrevocably obligated to disburse an equal amount from the
Project Fund to the party depositing the related Eligible Funds.

The Borrower hercby covenants and agrees to repay the Loan on or before any date that
any payment of interest or principal 1s required to be made in respect of the Bonds pursuant to
the Bond Indenture, until the principal of and interest on the Bonds shall have been fully paid or
provision for the pavment thereof shall have been made in accordance with the Bond Indenture,
in cash or cash equivalents, a sum which, together with any other moneys available lor such
payment in any account of the Bond Payvment Fund, will enable the Bond Trustee to pay the
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amount payable on such date as principal of (whether at maturity or acceleration or otherwise)
and interest on the Bonds as provided in the Bond Indenture. Payments by the Bond Trustee of
principal and interest on the Bonds from amounts in the Bond Payment Fund and funds
deposited in the Collateral Fund under the Indenture shall be credited against the Borrower’s
obligation to pay principal and interest on the Loan. The Borrower also covenants and agrees to
pay any additional interest, taxes or penalties that may be due as a result of a Determination of
Taxability.

The Borrower shall make or cause to be made all Loan Payments directly to the Trustee
at its Designated Office. The Borrower shall direct the l.ender to provide all Eligible Funds
directly to the Trustee at its Designated Office. Additional Payments shall be made by the
Borrower directly to the person or entity to whom or to which they are due.

It is understood and agreed that all payments of principal and interest payable by the
Borrower under this Section 4.02 are assigned by the Issuer to the Bond Trustee for the benefit of
the Holders of the Bonds (excluding amounts on deposit in the Rebate Fund). The Borrower
consents to such assignment.

In the event the Borrower should fail to make any of the payments required in this
Section 4.02, the item or installment so in default shall continue as an obligation of the Borrower
until the amount in default shall have been fully paid, and the Borrower agrees to pay the same
with interest thereon. to the extent permitted by law, from the date when such payment was due,
at the rate of interest borne by the Bonds.

Section 4.03 Bond Fund and Collateral Fund.

The Borrower and the Issuer each acknowledge that neither the Borrower nor the Issuer
has any interest in the Bond Fund or the Collateral Fund and any money deposited therein shall
be in the custody of and held by the Trustee in trust for the benefit of the Holders.

Section 4.04 Additional Payments.
The Borrower shall pay as Additional Payments hereunder the {ollowing:

(a) Whether out of the proceeds of the Mortgage Loan or other funds. all Costs of
g oHe

Issuance of the Bonds, the costs of obtaining the FHA Insurance and all expenses incurred in
closing the Mortgage Loan.

(b) All Extension Payments and other sums required under Section 3.07 of the
Indenture in order to revise or cxtend the Mandatory Tender Date or remarket the Bonds. and the
Borrower further agrees to execute any and all certificates required by the Issuer, the Trustee or
the Remarketing Agent in order to effectuate such revision, extension or remarketing. :

(c) To the Trustee, (i) the Ordinary Trustee Fees and Expenses to the extent that the
funds available in the Expense Fund under the Indenture for the payment thereof are not
sulficient and available theretor and (i1) all other fees, costs and expenses incurred by the Trustee
in the performance of its duties under the governing documents.
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(d) To the Issuer (i) the Ordinary Issuer Feces to the extent that the ftunds available
under the Indenture for the payment thereol are not suflicient and available therefor and (ii) the
Extraordinary Issuer’s IFees and Expenses. '

(e) All costs of printing any replacement Bonds required to be issued under the
Indenture to the extent such costs are not paid by the Holders.

(f) To the extent not paid by the Trustee from the Expense Fund, all of the fees and
expenses of the Rebate Analyst (including, but not limited to. the Rebate Analyst Fee) and any
other necessary consultant employed by the Borrower, the Trustee or the Issuer in connection
with any of the requirements imposed by Section 4.09 of the Indenture and the Tax Agreement to
the extent funds available under the Indenture are not sufficient and applied therefor. The
Borrower shall provide or cause to be provided all information and money (including money
necessary to make deposits to the Rebate Fund required by the Indenture and the Tax Agreement
and the fees and cxpenses of the Rebate Analyst to the extent available money in the Bond Fund
under the Indenture arc inadequate to pay such amounts) to the Trustee and the Rebate Analyst to
enable the Trustee and the Rebate Analyst to comply with the Indenture and the Tax Agreement.

(2) To the Dissemination Agent. the Dissemination Agent ['ee, to the extent funds
available in the Expense FFund under the Indenture are not sufficient and applied therefor, as well
as any other costs and expenses in order to provide for compliance with the terms of the
Continuing Disclosure Agrecment.

(h) To the Remarketing Agent, the Remarketing Agent Tee and any Remarketing
Expenses.

In the event the Borrower is in default under any provision of any of the Borrower
Documents and such default is not cured after expiration of all applicable notice and cure
provisions, the Borrower shall be liable to, and upon demand shall pay to, the Issuer, the Trustee
and the Lender all reasonable fees and disbursements of such persons and their agents (including
reasonable attorneys’ fees and expenses) which are reasonably connected therewith or incidental
thereto except to the extent such fees and disbursements are paid from money available therefor
under the Indenture.

To provide for certain of the anticipated Additional Payments, the Borrower agrees to
cause to be deposited a portion of the Initial Borrower Deposit into the Expense Fund and the
Costs of Issuance Fund as required under the Indenture, and authorizes the Trustee to pay. from
“money on deposit in the Costs of Issuance Fund and the Expense Fund. the amounts provided to
be paid from the Costs of Issuance Fund or the Expensce Fund in accordance with Sections 4.05
and 4.08, respectively. of the Indenture. All such amounts shall be paid directly to the parties
entitled thercto for their own account as and when such amounts become due and pavable.

Upon the payment, prepayment, or incurrence of any such cost, expense, or liability
described in this Section by any such party, the Additional Payments in respect thereol shall be
payable upon written demand to the Borrower, which demand shall be accompanied by invoices
or other appropriate documentation concerning the nature, amount and incurrence of such cost.
expense or liability. If the Additional Payments pavable under this Section are not paid upon
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such demand, such Additional Payments shall bear interest from the date of such payment or the
incurrence thercof at the Interest Rate for Advances until the amount due shall have been fully
paid.

Except as otherwise provided herein, the obligations of the Borrower under this Section
shall survive the termination of this Agreement and the Indenture and the payment and
performance of all of the other obligations of the Borrower hereunder and under the other
Borrower Documents. unless and until the Borrower has transferred the Project to an unaftiliated
entity with the prior written consent of the Issuer, which transferee assumes the obligations of the
Borrower pursuant to this Scction.

Section 4.05 Obligations of the Borrower Unconditional. The obligations of the
Borrower to make the payments required under this Loan Agreement, and to perform and
observe the other agreements on its part contained herein shall be absolute and unconditional.
irrespective of any defense or any right: of notice, setoft, recoupment or counterclaim it might
otherwise have against the Issuer. the Bond Trustee or any other person. Subject to termination
as provided herein, the Borrower (a) will not suspend or discontinue, or permit the suspension or
discontinuance of. any payments provided for under this Loan Agreement, (b) will perform and
observe all of its other agreements contained in this Loan Agreement and (c) will not terminate
this Loan Agreement for any cause including, without limiting the generality of the foregoing,
any acts or circumstances that may constitute failure of consideration, eviction or constructive
eviction, destruction of or damage to the Project. commercial frustration of purpose, or change in
the tax or other laws or administrative rulings of or administrative actions by the United States of
America or the State or any political subdivision of either, any failure of the Issuer to perform
and observe any agreement, whether cxpress or implied, or any duty, liability, or obligation
arising out of or connected with this Loan Agreement, whether cxpress or implied, or any failure
of the Bond Trustee to perform and observe any agreement, whether express or implied, or any
duty, liability or obligation arising out of or connected with the Bond Indenture, whether express
or implied.

Section 4.06 Limited Obligation of Issuer. The obligations of the Issuer under this
Loan Agreement are special, limited obligations of the Issuer, payable solely out of the
Revenues. The obligations of the Issuer hereunder shall not be deemecd to constitute an
indebtedness or an obligation of the Issuer, the State of llinots or any political subdivision
thereof within the mecaning of any constitutional limitation or statutory provision, or a charge
against the credit or general taxing powers, if any, of any of them.

Section 4.07 Assignment of Issuer’s Rights. As security for the payment of the Bonds,
the Issuer will, pursuant to the Bond Indenture and the Assignment. assign and pledge to the
Bond Trustee all of the Issuer’s right, title and interest in and to this Loan Agreement and the
Promissory Note. except that it will retain the Issuer Reserved Rights. but such retention by the
Issuer will not limit in any way the exercise by the Bond Trustee of its rights hereunder, under
the Assignment or under the Bond Indenture. the Promissory Note and the Bonds.
Notwithstanding anything herein to the contrary, the Issuer hereby directs the Borrower to make
all payments under this Loan Agreement (except with respect to the Issuer Reserved Rights) and
the Promissory Note direcly to the Bond Trustee. The Borrower hereby acknowledges and
consents to such pledge and assignment, and agrees to make payments directly to the Bond
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Trustee (except with respect to the Issuer Reserved Rights), without defense or set-off,
recoupment or counterclaim by reason ol any dispute between the Borrower on the one hand. and
the Bond ‘Trustec or the Issuer on the other hand, or otherwise. After any such assignment and
pledge referenced in this Loan Agreement, the Bond Indenture. the Bonds or the Promissory
Note, all rights. interest and benefits accruing to the Issuer under this Loan Agreement or the
Promissory Note, except lor the Issuer Reserved Rights, shall be assigned to and become the
rights and benelits of the Trustee. Any obligations of the Issuer as provided in the Bond
Indenture, this Loan Agrecement, the Bonds or the Promissory Note shall remain the obligations
of the Issuer to the extent provided herein and thercin after such assignment. The Issuer agrees
that the Bond Trustee, in its name or in the name of the Issuer, may enforce all rights of the
Issuer (other than the Issuer Reserved Rights) and all obligations of the Borrower under and
pursuant to the assigned documents as aforesaid. and the Issuer will not enforce such rights and
obligations itself except at the written direction of the Bond Trustee, in each case whether or not
the Issuer is in Default hereunder. '

The Trustee will have all rights and remedies herein accorded to the Issuer (except for
Issuer Reserved Rights).

ARTICLE V.
SPECIAL COVENANTS

Section 5.01 Access to the Project. The Borrower agrees that the Issuer, the Bond
Trustce and their duly authorized agents, attorneys, experts, engineers, accountants and
representatives shall have the right, subject to the rights of tenants under leases, to inspect the
Project and the acquisition, rchabilitation and equipping thereof at all reasonable times. The
Borrower acknowledges that the Issuer shall monitor the acquisition, rchabilitation and
equipping of the Project. The Issuer, the Bond Trustee and their duly authorized agents shall also
be permitted, at all reasonable times, to examine the books, accounts, contracts, documents, and
other papers of the Borrower with respect to the Project which shall all be maintained by the
Borrower in reasonable condition.and for audit.

Section 5.02 Further Assurances and Corrective Instruments. The Issuer and the
Borrower agree that they will, from time to time, exccute, acknowledge and deliver, or causc to
be executed, acknowledged and delivered, such supplements hereto and such further instruments
as may reasonably be required for carrying out the expressed intention of this Loan Agreement.

Section 5.03 Issuer and Borrower Representatives. Whenever under the provisions
of this Loan Agreement the approval of the Issuer or the Borrower is required or the Issuer or the
Borrower is required to take some action at the request of the other, such approval or such
request shall be given in writing both for the Issuer by an Authorized Issuer Representative and.
for the Borrower by an Authorized Borrower Representative. The Bond Irustee shall be
authorized to act on any such approval or request pursuant to the Bond Indenture.

Section 5.04 Financing Statements. The Borrower shall. or shall cause 1o be executed
and filed any and all financing statements, or any amendments thereof or continuation statements
thereto, to perfect the security interests granted in the Bond Indenture, in the manner prescribed
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in the Bond Indenture. The Borrower shall pay all costs of filing such instruments and any fees
and expenses (including reasonable attorney’s fees) associated therewith.

Section 5.05 Insurance. The Borrower shall obtain and keep in torce such insurance
coverage as may be required by the Issuer in its reasonable discretion from time to time. All
insurance policies and renewals thercof relating to the Project shall be in a form acceptable to the
Issuer in its reasonable discretion and shall designate the Issuer and the Bond Trustee as
additional insured for liability insurance on the Project. The Issuer shall be furnished with full
copies of all policies within fifteen (15) calendar days ot receipt thereot and shall have the right
to receive duplicate copies of policies and renewals, and the Borrower shall promptly furnish the
Issuer with copies of all renewal notices and all receipts for paid premiums within fifteen (15)
calendar days of receipt thereof. The Borrower shall notify the Issuer at least 30 calendar days in
advance of an endorsement or of any change in the terms of coverage adverse to the Issuer. In
the event of loss, the Borrower shall give prompt notice to the insurance carrier and the Issucr.

With respect to any casualty insurance, it shall (a) be in an amount equal to the greater of
the actual cash value or the replacement cost of the insurable then existing improvements and
equipment in the Project and (b) be provided by an insurance company with a claims paying
ability rating of not less than “B+V” by A.M. Best.

Section 5.06 Restriction on Plans and Specifications. The Borrower will not cause,
permit or suffer to exist, any material deviations from the Plans and Specifications and will not
approve or consent to any construction change directive which results in a material deviation
from the Plans and Specifications without the prior approval of the Issuer, which approval shall
not be unreasonably withheld, conditioned or delayed. :

Section 5.07 Requisitions.

(a) At such time as the Borrower shall desire to obtain an advance from the
Project Fund., the Borrower shall complete, execute and dcliver to the Bond Trustee a
Requisition. Each Requisition shall be signed on behalf of the Borrower, shall be in the form set
forth on Exhibit B to the Bond Indenture, and shall state with respect to each disbursement to be
made: (1) the number of the Requisition, (i) the amount to be disbursed and the sources of such
disbursement, (iii) that each obligation described therein is a Project Cost, has been properly
incurred and has not been the basis for any previous disbursement and (iv) that the expenditure
of such disbursement when added to all previous disbursements will result in not less than 95%
of all disbursements from proceeds of the Bonds having been used to pay or reimburse the
Borrower for Qualified Project Costs. The Borrower shall submit the Requisition to the Bond
Trustee for payment. Approved Requisitions may be submitted to the Bond Trustee by facsimile
and shall not include accompanying supporting materials.

(b) The amounts deposited into the Project Fund may be disbursed by the
Bond Trustee only in accordance with Section 5.02 of the Bond Indenture, including delivery of
a written Requisition of the Borrower satisfying the requirements of this Section 5.07 and
Section 5.02 of the Bond Indenture.
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Section 5.08 Borrower Receipt of Insurance or Condemnation Proceeds. In the
event the Borrower receives any proceeds of insurance or any condemnation awards with respect
o the Project, the Borrower shall promptly upon receipt remit all such insurance proceeds or
condemnation awards to the Lender to be used in accordance with the FHA Loan Documents.

Section 5.09 Financial Information. The Borrower agrees that it will have the books
and records of the Borrower audited annually by an independent certified public accountant as
soon as practicable after the close of each fiscal year of the Borrower, and will furnish within
120 days after the end of each fiscal year to the Issuer and the Bond Trustee a copy of the audit
report certified by such certitied public accountant and prepared in accordance with generally
accepted accounting principles, which report shall include calculations of the availability of
funds for distributions and disclose the amount of member distributions for the preceding year.
The Borrower and the Issuer acknowledge that the Bond Trustee shall have no obligations under
this Section 5.09 other than to reccive such statements and, if requested. to furnish such
statements to Holders.

Section 5.10 Environmental Requirements; Indemnity.

(a) As between the [ssuer and the Borrower, the Issuer and the Borrower
agree and understand that the terms and provisions of an environmental indemnification
agreement between the parties, if any, shall govern all indemnifications from the Borrower to the
Issuer with respect to environmental matters affecting the Project. The terms and provisions of
such environmental indemnification agreement are incorporated herein by this reference, mutatis
mutandis, as if fully set forth herein with respect to such relationship. As such, the balance of the
provisions of this Section govern only the relationship between the Borrower and the Issuer with
respect to indemnifications from the Borrower to the Issuer with regard to environmental matters
affecting the Project.

(b) For purposes of this Section 5.10, the term “Hazardous Substance™ means
and includes any substance, material or waste, including asbestos, petroleum and petroleum
products (including crude oil), that is or becomes designated, classified or regulated as “toxic,”
“hazardous” or a “pollutant,” or that is or becomes similarly designated, classified or regulated,
under any applicable federal, state or local law, regulation or ordinance, but does not include any
such substance that is a customary and ordinary houschold, cleaning or office product used on
the Premises (as defined below) by Borrower or any tenant or agent of Borrower, or customary
construction materials used during the course of rehabilitation of the Project by the Borrower and
its general contractor, provided such use is in accordance with applicable hazardous materials
laws.

(c) Before signing this Loan Agreement, the Borrower researched and
inquired into the previous uses and owners of the premises on which the Project is located (the
“Premiscs™) and obtained a Phase [ environmental site assessment [a Phase 11 site assessment]
and other reports with respect to the environmental conditions of the Premises. copies of which
have been delivered to the Issuer. Based on that due diligence, the Borrower represents and
warrants to the Issuer that. except as the Borrower has disclosed to the Issuer in writing and as
described in the Phase I environmental site assessment [and Phase 11 site assessment], to the best
of the Borrower’s knowledge. (1) no Hazardous Substance has been disposed of. or released to or
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from. or otherwise now exists in, on. under or around. the Premises. and (1) no aboveground or
underground storage tanks are now or have ever been located on or under the Premises.

(d) The Borrower has complied, and will comply and cause all tenants and
any other persons who may come upon the Premises to comply in all material respects with all
tederal, state and local laws, regulations and ordinances governing or applicable to Hazardous
Substances, including those requiring disclosures to prospective and actual buyers or tenants of
all or any portion of the Premises. The Borrower will not install or allow to be installed any
aboveground or underground storage tanks on the Premises. The Borrower must comply with the
rccommendations of any qualificd-environmental engineer or other expert engaged by the
Borrower with respect to the Premises. The Borrower must promptly notify the Issuer in writing
(1) if it knows, suspects or believes there may be any Hazardous Substance in or around any part
of the Premises, any improvements constructed on the Premises, or the soil, groundwater or soil
vapor on or under the Premises, or that the Borrower or the Premises may be subject (o any
threatened or pending investigation by any governmental agency under any law, regulation or
ordinance pertaining to any Hazardous Substance, and (ii) of any claim made or threatened by
any person, other than a governmental agency, against thc Borrower arising out of or resulting
from any Hazardous Substance being present or released in, on or around any part of the
Premises, any Improvements constructed on the Premises or the soil, groundwater or soil vapor
on or under the Premises (any of the matters described in clauses (i) and (i1) abovce a “Hazardous
Substances Claim™).

(e)  The Issuer, the Trustee and their respective officers, employees, directors,
agents, assignees, and any purchasers of the Premises at any foreclosure sale (each individually,
an “Indemnified Party,” and all collectively, the “Indemnified Parties”), have the right at any
reasonable time and upon notice to the Borrower to enter and visit the Premises for the purposes
of observing the Premises. taking and removing soil or groundwater samples and conducting
tests on any part of the Premises. The Indemnified Parties have no duty, however, to visit or
observe the Premises or to conduct tests, and no site visit, observation or testing by any
Indemnified Party imposes any liability on any Indemnitied Party. In no event will any site visit,
observation or testing by any Indemnitied Party be a representation that Hazardous Substances
are or are not prescnt in, on or under the Premises, or that there has been or will be compliance
with any law, regulation or ordinance pertaining to Hazardous Substances or any other applicable
governmental law. Neither the Borrower nor any other party is entitled to rely on any site visit,
observation or testing by any Indemnified Party. The Borrower waives to the fullest extent
permitted by law any such duty of care on the part of the Indemnified Parties or any other party
to protect the Borrower or inform the Borrower or any other party of any Hazardous Substances
or any other adverse condition affecting the Premises. Any Indemnified Party will give the
Borrower reasonable notice belore entering the Premises. The Indemnified Party will make
reasonablce efforts to avoid interfering with the Borrower’s and its tenants™ use of the Premises in
exercising any rights provided in this Section. The Borrower must pay all costs and expenses
incurred by an Indemnified Party in connection with any inspection or testing conducted in
accordance with this subsection. The results of all investigations conducted and/or reports
prepared by or for any Indemnified Party must at all times remain the property of the
Indemnificd Party. and under no circumstances will any Indemnified Party have any obligation
whatsoever to disclose or otherwise make available to the Borrower or any other party the results
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or any other information obtained by any of them in connection with the investigations and
reports. Notwithstanding the foregoing, the Indemnitied Parties hercby reserve the right. and the
Borrower hereby expressly authorizes any Indemnitied Party, to make available to any party
(including any governmental agency or authority and any prospective bidder at any foreclosure
sale of the Premises) any and all reports, whether prepared by any Indemnificd Party or prepared
by the Borrower and provided to any Indemnitied Party (collectively, “Environmental Reports™)
that any Indemnified Party may have with respect to the Premises. The Borrower consents to the
Indemnified Parties™ notifying any party (either as part of a notice of sale or otherwise) of the
availability of any or all of the Environmental Reports and the information contained therein.
The Borrower acknowledges that the Indemnitied Parties cannot control or otherwise assure the
truthfulness or accuracy of the Environmental Reports and that the release ot the Environmental.
Reports, or any information contained thercin, to prospective bidders at any foreclosure sale of
the Premises may have a matcrial and adverse effect upon the amount that a party may bid at
such sale. The Borrower agrees that the Indemnified Parties have no liability whatsoever as a
result of delivering any or all of the Environmental Reports or any information contained therein
to any third party. and the Borrower hercby releases and forever discharges the Indemnified
Parties from any and all claims, damagcs, or causes of action, arising out of, connccted with or
incidental to the Environmental Reports or the delivery thereof, unless resulting from the gross
negligence or willful misconduct of the Indemnified Parties

(H The Borrower must promptly undertake any and all remedial work
(“Remedial Work™) in response to lazardous Substances Claims to the extent required by
governmental agency or agencies involved or as recommended by prudent business practices, if
such standard requires a higher degree of remediation, and in all events to minimize any
impairment to the Issuer’s security under the Borrower Documents. All Remedial Work must be
conducted (1) in a diligent and timely fashion by licensed contractors acting undcr the
supervision of a consulting environmental engineer, (ii) pursuant to a detailed written plan for
the Remedial Work approved by all applicable public or private agencies or persons with a legal
or contractual right to such approval, (iii) with insurance coverage pertaining to liabilities™ arising
out of the Remedial Work as is then customarily maintained with respect to such activities, and
(iv) only following receipt of any required permits, licenses or approvals. The selection of the
Remedial Work contractors and consulting environmental engineer, the contracts entered into
with such parties, any disclosures to or agreements with any public or private agencies or parties
relating to Remedial Work and the written plan for the Remedial Work (and any changes thereto)
at the Issuer’s option, is subject to the Issuer’s prior written approval, which may not be
unreasonably withheld, conditioned or dclayed. '

(2) The obligations and rights of the parties under this Section 5.10 continue
in full force and effect until the [irst to occur of full, final and indefeasible repayment of the
Liabilities or the transfer of title to all or any part of the Premises at a foreclosure sale or by deed
in lieu of such foreclosure (any such foregoing transfer being referred to as a “Foreclosure
Transfer”). The parties™ obligations and rights under this Section 5.10 continue in {ull lorce and
effect after the full and final payment of the Liabilities or a Foreclosure Transler, as the case may
be, but (1) in the case of a [ull and final payment of the Liabilities, the Borrower’s obligations
under this Section 5.10 are thereafier limited to the indemnification obligations of subscctions (i)
and (j) below as to Indemnified Costs (as defined below) arising out of or as a result of events
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prior to the full and tinal payment of the Liabilities. and (ii) in the case ot a Foreclosure Transter.
the obligations do not include the obligation to reimburse any Indemnified Party for diminution
in value of the Premises resulting from the presence of Hazardous Substances on the Premises
before the date of the Foreclosure Transfer if. and to the extent that, the Indemnified Party
recovers on a deficicncy judgment including compensation for such diminution in value;
provided, however, that nothing in this sentence impairs or limits an Indemnified Party’s right to
obtain a judgment in accordance with applicable law for any deficiency in recovery of all
obligations, subject to the provisions ot Section 9.03 hereof. As used in this Section 5.10, the
term “Indemnified Costs” means all actual or threatened liabilities, claims, actions, causes of
action, judgments, orders, damages (including foreseeable and unforeseeable consequential
damages), costs, expenses, fines, penalties and losses incurred in connection with Hazardous
Substances on the Property (including sums paid in settlement of claims and all consultant,
expert and reasonable legal fees and expenses of the Issuer’s counsel), including those incurred
in connection with any investigation of site conditions or any clean-up, remedial, removal or
restoration work (whether of the Premises or any other property), or any resulting damages. harm
or injuries to the person or property of any third parties or to any natural resources.

(h) Except for those arising from the gross negligence or willful misconduct
of the Indemnified Parties, the Borrower shall indemnity, defend and hold the Indemnified
Parties harmless for, [rom and against any and all Indemnified Costs directly or indirectly arising
out of or resulting from any Hazardous Substance being present or released in, on or around any
part of the Premises. or in the soil, groundwater or soil vapor on or under the Premises,
including: (i) any claim for such Indemnified Costs asserted against any Indemnified Party by
any federal, state or local governmental agency, including the United States Environmental
Protection Agency and the Illinois Environmental Protection Agency, and including any claim
that any Indemnified Party is hiable for any such Indemnified Costs as an “owner” or “operator”
of the Premises under any law relating to Hazardous Substances; (ii) any claim for such
Indemnified Costs asserted against any Indemnified Party by any person other than
a:governmental agency, including (1) any person who may purchase or lease all or any portion of
the Premises from the Borrower, from any Indemnified Party or from any other purchaser or
lessee, (2) any person who may at any time have any interest in all or any portion of the
Premises, (3) any person who may at any time be responsible for any clean-up costs or other
Indemnified Costs relating to the Premises, and (4) any person claiming to have been injured in
any way as a result of exposure to any Hazardous Substance; (iii) any Indemnified Costs
incurred by any Indemnified Party in the cxercise by the Indemnified Party of its rights and
remedics under this Section 5.10; and (iv) any Indemnified Costs incurred by any Indemnified
Party as a result of currently existing conditions in. on or around the Premises, whether known or
unknown by the Borrower or the Indemnified Parties at the time this Loan Agreement is
executed, or attributable to the acts or omissions of the Borrower, any of the Borrower’s tenants.
or any other person in. on or around the Premises with the consent or under the direction of the
Borrower.

(1) Upon demand by any Indemnitied Party. the Borrower must defend any
investigation, action or proceeding involving any Indemnified Costs that is brought or
commenced against any Indemnified Party, whether alone or together with the Borrower or any
other person, all at the Borrower’s own cost and by counsel reasonably approved by the
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Indemnified Party. In the alternative. any Indemnified Party may elect to conduct its own defense
at the Borrower’s expense.

) In addition to any other rights or remedies the Issuer may have under this
L.oan Agreement, at law or in equity. upon the occurrence of an Event of Default under this Loan
Agreement not cured within the applicable cure period, the Issuer may do or cause to be done
whatever is necessary to cause the Premises to comply with any and all laws. regulations and
ordinances governing or applicable to Hazardous Substances, and any other applicable law, rule,
regulation, order or agrcement. and the cost thereof will become immediately due and payable
upon demand by the Issuer, and if not paid when due will accrue interest at the default rate set
forth in the Bonds, until paid. The Borrower hereby acknowledges and agrees that any amounts
realized by the Issuer by reason of the following may be applied to pay the Liabilities prior to
being applied to pay the Borrower’s obligations to reimburse the Issuer for costs and expenses,
including those incurred by the Issuer in enforcing its rights and remedies under the provisions of
this Section 5.10: (i) any payments made pursuant to the Bonds or any of the Borrower
Documents (other than payments made to the Issuer for reimbursement of costs and expenses or
for enforcement of its rights and remedics. under the provisions of this Section 5.10); (i1) any
foreclosure of documents evidencing or securing the Liabilities (including any amounts realized
by reason of any credit bid in connection with any such foreclosure); (ii1) any conveyance in lieu
of foreclosure; (iv) any other realization upon any security for the Liabilities; (v) any recoveries
against the Borrower personally (except for recoveries against the Borrower for reimbursement
of costs and expenses or enforcement of the Issuer’s rights and remedies under this Scction
5.10); and (vi) any recoveries against any person or entity other than the Borrower (including any
guarantor) to the maximum extent permitted by applicable law.

ARTICLE VL
RESTRICTION ON TRANSFER

Section 6.01 Borrower to Maintain its Existence; Sale of Project.

(a) The Borrower shall maintain its existence, not dissolve or sell, transfer or
otherwise dispose of all or substantially all of its assets and not consolidate with or merge into
another entity or permit one or more other entities to consolidate with or merge into it; provided,
that it may do so it the surviving, resulting or transferee entity assumes in writing all ot the
obligations of the Borrower under the Borrower Documents. The Borrower shall not permit one
or more other entities to consolidate with or merge into it, or take any action or allow any action
to be taken to terminate the existence of the Borrower except as provided herein.

(b) No sale. assignment or transter of the Project, except as may be otherwise
required by FHA or the Lender, shall be made unless (a) FHA, and if necessary, the l.ender, and
the Issuer consent to such assignment or transfer. (b) the transferee or assignee, as the case may
be, assumes all the duties of the Borrower under the Borrower Documents, provided that such
assumption may contain an exculpation of the assignee from personal lhability with respect to
any obligation hereunder arising prior to such sale. assignment or transfer, and (¢) no Event of
Deftault as certified in writing to the Trustee by the Borrower shall have occurred and be
continuing under the Indenture or this Agreement. The Trustee shall consent to any such
assignment or transter if (i) the Borrower provides a written certitfication to the Trustee that the
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atoresaid conditions have been satistied. (i1) the Trustece receives an Opinion of Bond Counsel
addressed to the Trustee to the effect that such transfer or assignment would not adversely alfect
the Federal Tax Status of the Bonds, and (ii1) the Trustee receives written confirmation from the
Rating Agency that such transfer or assignment will not result in a withdrawal or reduction in
any rating on the Outstanding Bonds by the Rating Agency (if the Bonds are then rated by the
Rating Agency). Upon the assumption of the duties of the Borrower by a purchaser, assignee or
transferee as provided herein, the outgoing Borrower shall be released from all executory
obligations so assumed; provided, however, the Borrower shall not be rcleased from its
obligation (x) to pay or reimburse the fees and expenses of the Issuer and the Trustee incurred
prior to such sale, assignment or transfer and (y) to indemnify the Trustec and the Issuer with
respect to any obligation, event or action incurred or arising prior to such sale, assignment or
transfer. Nothing contained in this Section shall be construed to supersede any provisions
regarding assignment and transfer of the Project contained in thc Mortgage Loan Documents.

(c) Notwithstanding anything to the contrary contained herein or in any other
Borrower Document, and subject to the consent of FHA and the Lender as required by the
Controlling HUD and GNMA Requirements or the Mortgage Loan Documents, the following
shall be permitted and shall not require the prior written approval of the Issuer, the Lender or the
Trustee: (a) the transfer by the Investor Member of its respective interests in the Borrower in
accordance with the terms of the Borrower’s Organizational Documents, (b) the removal of the
Managing Member of the Borrower in accordance with the Organizational Documents and the
replacement thereof with the Investor Member or any of its respective affiliates, (c) the transfer
of ownership interests in the Investor Member, (d) upon the expiration of the tax credit
compliance period, the transfer of the interests of the Investor Member in the Borrower to the
Borrower’s Managing Member or any of its respective affiliates, and (¢) any amendment to the
Organizational Documents to memorialize the transfers or removal described above. The parties
agree that this section shall control to the extent of any conflict in any Borrower Documents. In
the event the Borrower intends to sell, lease (except to the tenants who will occupy units in the
Project), sublease or otherwise materially encumber the whole of or any part of the Project or
sell, assign or otherwise, except as otherwise provided hercin, transfer any interest in the
Borrower (a “transfer™), it shall (1) apply to the Issuer for consent to transfer, and (ii) comply
with the provisions of the Land Usc Restriction Agreement restricting any such transfer.

ARTICLE VIL
INDEMNIFICATION

Section 7.01 Indemnification of Issuer and Bond Trustee. (a) Except as otherwise
provided below and subject to Sections 8.07 and 9.04 hereot, the Issuer and the Bond Trustee.
and each of their officers. agents. independent contractors, employees, successors and assigns.
and, in the case of the Issuer, its elected and appointed officials, past, present or future
(hereinatter the “Indemmnified Persons™). shall not be liable to the Borrower for any reason. The
Borrower shall defend. indemnify and hold the Indemnified Persons harmless from any loss,
claim, damage. tax. penalty or expense (including. but not limited to, reasonable counsel fees,
costs, expenses and disbursements), or liability (other than with respect to payment of the
principal of or interest on the Promissory Note) of any nature due to any and all suits. actions.
legal or administrative proceedings. or claims arising or resulting from, or in any way connected

24

4886-8736-2569.3 !



with: (1) the financing. installation. operation, use or maintenance ol the Project; (it) any act,
lailure to act, or misrepresentation by the Borrower or-any member of the Borrower, or any
Person acting on behalf of. or at the direction of. the Borrower or any member ol the Borrower,
in connection with the issuance. sale or delivery of the Bonds: (iii) any false or misleading
representation made by the Borrower in the Borrower Documents and Financing Documents; (1v)
the brcach by the Borrower of any covenant contained in the Borrower Documents and
Financing Documents, or the failure of the Borrower to fulfill any such covenant which are not
cured within all applicable notice and cure periods; (v) enforcing any obligation or liability of the
Borrower under this Loan Agreement, the Promissory Note, or the other Borrower Documents
and Financing Documents, or any related agreement; (vi) taking any action requested by the
Borrower; (vii) taking any action reasonably required by the Borrower Documents and Financing
Documents; or (viii) taking any action considered neccssary by the Issuer or the Bond Trustee,
and which is authorized by the Borrower Documents and Financing Documents, in each case for
items (i) through (viii), with the acceptance or administration of the trusts established pursuant to
the Indenture. If any suit, action or proceeding is brought against any Indemnified Person, the
interests of the Indemnitied Person in that suit, action or proceeding shall be defended by counsel
to the Indemnified Person or the Borrower, as the Indemnitfied Person shall determine. If such
defense is by counsel to the Indemnified Person, the Borrower shall indemnify and hold harmless
the Indemnified Person for the cost of that defense, including reasonable counsel fees,
disbursements, costs and expenses. If the Indemnified Persons affected by such suit determine
that the Borrower shall defend the Indemnitied Persons, the Borrower shall immediately assume
the defense at its own cost. Neither the Indemnified Persons nor the Borrower shall be liable for
any settlement of any proceeding made without each of their consent. In no event shall the
Borrower be liable to an Indemnified Person for the Indemnified Person’s own willful
misconduct or gross negligence.

(b) Any provision of this Loan Agreement or any other instrument or
document executed and delivered in connection therewith to the contrary notwithstanding, the
Issuer retains the right to enforce: (i) any applicable federal or state law or regulation or
resolution of the Issuer related to the Project, and (i1) any rights accorded the Issuer by federal or
state law or regulation or rcsolution of the Issuer, and nothing in this Loan Agreement shall be
construed as an express or implied waiver thereof.

(o) If the Indemnified Persons are requested by the Borrower to take any
. action under this Loan Agreement or any other instrument executed in connection herewith for
the bencefit of the Borrower, they will do so it and only if: (i) the Indemnified Persons arc a
necessary party to any such action; (i) the Indemnified Persons have received specific written
direction from the Borrower. as required hereunder or under any other instrument executed in
connection herewith, as to the action to be taken by the Indemnitied Persons: and (iii) a written
agreement of indemnification and payment of costs, labilities and expenses satistactory to the
Indemnified Persons has been executed by the Borrower prior to the taking of any such action by
the Indemnified Persons.

(d) The obligations of the Borrower under this Section 7.01 shall survive any
assignment or termination of this L.oan Agreement and. as to the Bond Trustee. any resignation
or removal of the Bond Trustee.
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(e) Indemnification of the . Issuer by the Borrower with respect to
environmental] matters shall be governed exclusively by the terms and provisions of any
environmental indemnification agreement.

ARTICLE VIII.
DEFAULTS AND REMEDIES

Section 8.01 Defaults Defined. The . following shall be “Detaults” under this Loan
Agrecment and the term “Decfault” shall mean, whenever it is used in this Loan Agreement, any
one or more of the following events:

(a)  The Borrower shall fail to pay any Loan Payment on or prior to the date
on which that Loan Payment is due and payable to the extent amounts on deposit in the Bond
Fund. including amounts transferred from the Collateral T'und and the Project Fund are
insufficient to pay the Bond Service Charges due on the next Bond Payment Date;

(b) The Borrower shall fail to observe and perform any other agreement, term
or condition contained in this Agreement and the continuation of such failure for a period of 30
days after written notice thereof shall have been given to the Borrower and Investor Member by
the Issuer or the Trustee, or for such longer period as the Issuer and the Trustee may agree to in
writing; provided, that if the failure is other than the payment of money and is of such nature that
it can be corrected but not within the applicable period, that failure shall not constitute an Event
of Detault so long as the Borrower institutes curative action within the applicable period and
diligently pursues that action to completion, which must be resolved within 180 days after the
aforementioned notice;

(c) The Borrower shall: (i) admit in writing its inability to pay its debts
generally as they become due; (i1) have an order for relief entered in any case commenced by or
against it under the federal bankruptcy laws, as now or hereafter in effect, which is not dismissed
within 90 days; (iit) commence a proceeding under any other federal or state bankruptcy,
insolvency, reorganization or similar law, or have such a proceeding commenced against it and
either have an order of insolvency or reorganization entered against it or have the proceeding
remain undismissed and unstayed for nincty days; (iv) make an assignment for the benefit of
creditors; or (v) have a receiver or trustee appointed for it or for the whole or any substantial part
of its property which appointment is not vacated within a period ot 90 days;

(d) Any rcpresentation or warranty made by the Borrower herein or any
statement in any report, certificate, financial statement or other instrument furnished in
connection with this Agreement or with the purchase of the Bonds shall at any time prove to
have been false or misleading in any adverse material respect when made or given;

(e) There shall occur an “Event of Default™ as defined in the Indenture; and

(H) There shall occur an “Event of Default™ as detined in the Land Use

Restriction Agreement by the Borrower under the Land Use Restriction Agreement that is
continuing after any applicable notice and cure period.
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Notwithstanding the foregoing. if. by rcason of I'‘orce Majeure, the Borrower is unable to
perform or observe any agreement. term or condition hereot which would give rise to an Event
ol Default under subsection (b) hereof. the Borrower shall not be deemed in default during the
continuance of such inability. However, the Borrower shall promptly give written notice to the
Trustee and the Issuer of the existence of an event of Force Majeure and shall use commercially
rcasonable efforts to remove the effects thereof; provided that the settlement of strikes or other
industrial disturbances shall be entirely within its discretion.

The term “Force Majeure” shall mean, without limitation, the following:

(1) acts of God; strikes, lockouts or other industrial disturbances; acts
of terrorism or of public enemies; orders or restraints of any kind of the
government of the United States of America or of the State or any of their
departments, agencies, or officials, or any civil or military authority;
insurrections; civil disturbances; riots; landslides; carthquakes; fires; hurricanes;
tornados; storms; droughts; floods; arrests; restraint of government and people;
explosions; breakage. malfunction or accident to [facilities, machinery,
transmission pipes or canals; partial or entire failure of utilities; shortages of
labor, materials, supplies or transportation; or

(1) any cause, circumstance or event not reasonably within the control
of the Borrower. The Borrower agrees, however, to use its best efforts to remedy
with all reasonable dispatch the cause or causes preventing the Borrower from
carrying out its agreement.

The declaration of an Event of Default under subsection (c) above, and the exercise of
remedies upon any such declaration, shall be subject to any applicable limitations of federal
bankruptcy law affecting or precluding that declaration or exercise during the pendency of or
immediately following any bankruptcy. liquidation or reorganization proceedings.

Section 8.02 Remedies on Default. Whenever any Default referred to in Section 8.01
hereof shall have happened and be continuing beyond the expiration of any applicable cure
period. the Bond Trustee, or the Issuer (in the event the Bond Trustee does not act). may take one
or any combination of the following remedial steps:

(a) If the Bond Trustee has declared the Bonds immediately due and payable
pursuant to Section 9.01 of the Indenture, by written notice to the Borrower, declare an amount
equal to all amounts then duc and payable on the Bonds, whether by acceleration of maturity (as
provided in the Bond Indenture) or otherwise, to be immediately due and payable. whereupon the
same shall become immediately due and payable; and

(b) Take whatever action at law or in equity may appear necessary or
desirable to collect the: amounts then duc and thereafter to become due, or to enlorce
performance and observance of any obligation, agreement or covenant of the Borrower under
this Loan Agreement, the Promissory Note, the Land Use Restriction Agreement or any other
Borrower Document in the event of default thereunder.
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Notwithstanding the foregoing. neither the Issuer nor the Trustee shall be obligated to
take any step which in its opinion will or might cause it to expend time or money or otherwise
incur liability unless and until indemnity satisfactory to it has been furnished to the Issuer or the
Trustee, as applicable, at no cost or expense to the Issuer or the Trustee.. Any amounts collected
as Loan Payments or applicable to l.oan Payments and any other amounts which would be
applicable to payment ol Bond Service Charges collected pursuant to action taken under this
‘Section shall be paid into the Bond Fund and applied in accordance with the provisions of the
Indenture or, it the Outstanding Bonds have been paid and discharged in accordance with the
provisions of the Indenture, shall be paid as provided in Section 4.14 of the Indenture for
transters of remaining amounts in the Bond FFund.

The provisions of this Section are subject to the further limitation that the rescission by
the Trustee of its declaration that all of the Bonds arc immediately due and payable also shall
constitute an annulment of any corresponding declaration made pursuant to paragraph (a) ot this
Section and a waiver and rescission of the consequences of that declaration and of the Event of
Default with respect to which that declaration has been made, provided that no such waiver or
rescission shall extend to or affect any subsequent or other default or impair any right consequent
thereon.

Section 8.03 No Remedy Exclusive. Subject to Section 9.01 of the Bond Indenture, no
remedy herein conferred upon or reserved to the Issuer or the Bond Trustee is intended to be
exclusive of any other available remedy or remedies, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under this Loan Agreement or
now or hereatter existing at law or in equity. No delay or omission to exercise any right or power
accruing upon any Default shall impair any such right or power nor shall it be construed to be a
waiver thereof, but any such right or power may be exercised from time to time and as often as
may be deemed expedient. In order to entitle the Issuer or the Bond Trustee to exercise any
remedy reserved to it in this Article, it shall not be necessary to give any notice, other than such
notice as may be required in this Article. Such rights and remedies as are given the Issuer
hereunder shall also extend to the Bond Trustee, and the Bond Trustee and the Holders, subject
to the provisions of the Bond Indenture, including, but not limited to the Reserved Rights of the
Issuer, shall be entitled to the benefit of all covenants and agreements herein contained.

Section 8.04 Agreement to Pay Attorneys’ Fees and Expenses. In the cvent the
Borrower should Default under any of the provisions of this Loan Agreement or under the
Promissory Note and the Issuer and/or Bond Trustee should employ attorneys or incur other
expenses for the collection of payments required hereunder or under the Promissory Note, or the
enforcement of performance or observance of any obligation or agreement on the part of the
Borrower contained herein or in the Promissory Note, the Borrower agrees that it will on demand
therefor pay to the Issuer and the Bond Trustee, as the case may be, the reasonable [ees and
expenses of such attorneys (including, without limitation, those incurred to enforce this
provision) and such other expenses so incurred by the Issuer and/or the Bond Trustee. This
Section 8.04 will continue in full force and effect notwithstanding the full payment of the
obligations under the Loan Agreement or the termination of this Loan Agreement for any reason.

Section 8.05 No Additional Waiver Implied by One Waiver. In the event any

agreement contained in this Loan Agreement should be breached by either party and thercalter
' 28

J886-8736-2509 3



waived by the other party. such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder.

Section 8.06 Right to Cure. Notwithstanding anything to the contrary herein or
Otherwise in the Borrower Documents, if the Borrower shall. for whatever reason. at any time
fail to pay any amount or perform any act which it is obligated to pay or perform under any of
the Borrower Documents and, as a result, a default or cvent of default occurs or may occur
thereunder, the Investor Member shall have the right to perform such act or pay such amount on
behalf of the Borrower and thereby cure or prevent such default or event of default, provided
such default or event of default is cured within any applicable cure period or grace period
provided to the Borrower herein or otherwise in the Borrower Documents.

Section 8.07 Default by Issuer; Limited Liability. Notwithstanding any provision or
obligation to the contrary herein set forth, no provision of this Loan Agreement shall be
construed so as to give rise to a pecuniary liability of the Issuer or a charge upon the general
credit of the Issuer. The liability of the Issuer hereunder shall be limited to its interest in this
Loan Agreement, the Promissory Note, and any other Borrower Documents, and the lien of any.
Jjudgment shall be restricted thereto. In the performance of the agreements of the Issuer herein
contained, any obligation it may incur for the payment of money shall not be a debt of the Issuer,
and the Issuer shall not be liable on any obligation so incurred. The Issuer does not assume
general liability for the repayment of the Bonds or for the costs, fees, penalties, taxes, interest,
commissions. charges, insurance or any other payments recited herein, and the Issuer shall be
obligated to pay the same only out of Revenues. The Issuer shall not be required to do any act
whatsoever, or exercise any diligence whatsoever, to mitigate the damages to the Owner if an
Event of Default shall occur hereunder.

ARTICLE IX.
MISCELLANEOUS

Section 9.01 Term of Agreement. This Loan Agreement shall remain in full force and
effect from the date hereof until such time as all of the Bonds and all amounts payable hereunder
and under the Bond Indenture shall have been fully paid or provision made for such payments,
whichever is later, provided, that the provisions of Sections 5.10, 7.01 and Article VIII hereof
shall survive termination of this Loan Agrecment.

Section 9.02 Notices; Publication of Notice.

(a) All notices. advice, certifications or other communications hereunder
between the Issuer and the Borrower shall be sufticiently given and shall be deemed given when
delivered by hand or overnight courier, or mailed by certified or registered mail, postage prepaid,
return receipt requested. or transmitted by electronic means (including, without limitation,
facsimile transmission) addressed to the appropriate Notice Address. The Issuer or the Borrower
may, by notice given hereunder, designate any further or different addresses to which subsequent
notices, advice, certifications or other communications shall be sent. Notices to persons other
than the Issuer or the Borrower (such as. for example, notices to owners of Bonds) shall be
governed by the other applicable provisions of the Bond Indenture.
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(b) Whenever the Issuer or the Borrower is required or permitted to give or
publish notice of any event or occurrence under this Loan Agreement, such notice shall be given
or published in such manner and by such mecans as the Issuer or the Borrower, as the case may
be. shall determine to be appropriate. Such publication may be by (but is not limited to) any of
the following means: (i) publication in one or more newspapers or trade journals selected by the
Issuer or the Borrower, as the case may be; (i1) publication by or through one or more financial
information reporting services; (iii) delivery to one or more “nationally recognized municipal
securities information repositories”™ (as such terms is defined in Securities and Exchange
Commission Rule 15¢2-12) or any successor repository or entity fulfilling a substantially similar
or like role; or (iv) by mailing a copy of such notice by first class mail, postage prepaid, to the
person entitled to receive the notice at such person’s address as shown on the records of the
Issuer or thc Borrower.

Section 9.03 Nonrecourse Liability of Borrower. Except as provided hercin. the
monetary obligations of the Borrower contained in this Agreement (except for fees, payments
and indemnification under Sections 3.12. 4.04, 7.01 and 8.04 hercof) shall be limited obligations
payable solely from the income and assets of the Project and neither the Borrower nor any
partner, manager, member, director, official or officer of the Borrower shall have any personal
liability for the satisfaction of any obligation of the Borrower or claim against the Borrower,
arising out of this Agreement. Notwithstanding anything contained in this Agreement to the
contrary, neither the Issuer nor the Trustee may.assert any claim arising hereunder against the
Borrower’s interest in the Project, any reserve or deposit made with the Lender or with any other
entity that is required by HUD in connection with the Mortgage Loan, or in the rents or other
income of the Project for the payment of any charge or obligation duc hereunder except to the
extent available from then currently available “Surplus Cash” as that term is defined in the HUD
Regulatory Agreement approved for distribution by HUD.

The limit on the Borrower’s ’s liability set forth in this Section shall not, however, be
construed, and is not intended to in any way, to constitute a release, in whole or in part, of the
indebtedness evidenced by this Loan Agreement or a releasc, in whole or in part, or an
impairment of the security interest, or in case of any default or enforcing any other right of the
Issuer under this Loan Agreement or to alter, limit or affect the liability ot any person or party
who may now or hereafter or prior hereto guarantec, or pledge, grant or assign its assets or
collateral as security for, the obligations of the Borrower under this Loan Agreement.

The provisions of this Section shall survive the termination of this [.oan Agreement.

Section 9.04 No Pecuniary Liability of Issuer. No agreements or provisions contained
in this Loan Agreement or any agreement. covenant or undertaking by the Issuer contained in
any document executed by the Issuer in connection with the Project or any property of the
Borrower financed, directly or indirectly, out of proceeds of the Bonds or the issuance, sale and
delivery of the Bonds will give rise to any pecuniary liability of the Issuer (including tax and
rebate liability) or its past, present or future officers. directors, employees, commissioners.
agents or members of its governing body and their successors and assigns or constitute a charge
against the Issuer’s general credit, or obligate the Issuer financially in any way. except with
respect to the Trust Estate. No failure of the Issuer to comply with any terms, covenants or
agreements in this Loan Agreement or in any document executed by the Issuer in connection
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with the Bonds will subject the Issuer or its past, present or future ofticers, directors, employees.
commissioners, agents and members of its governing body and their successors and assigns to
any pecuniary charge or lability except to the extent that the same can be paid or recovered {rom
the Trust Estate. Without limiting the requirement to perform its duties or exercise its rights and
powers under this Loan Agreement upon receipt of appropriate indemnity or payment, none of
the provisions of this Loan Agreement or the Indenture will require the Issuer to expend or risk
its own funds or otherwise to incur financial liability in the performance of any of its duties or in
the exercise of any of its rights or powers under this Loan Agreement. Nothing in this Loan
Agreement will preclude a proper party in interest from seeking and obtaining, to the extent
permitted by law, specific performance against the Issuer for any failure to comply with any
term, condition. covenant or agreement in this Loan Agreement or in the Bond Indenture;
provided that no costs, expenses or other monetary relief will be recoverable from the Issuer
except as may be payable from the tunds available under this Loan Agreement or made avatilable
under the Indenture by the Borrower and pledged to the payment of the Bonds.

No covenant, agreement or obligation contained herein or in any other financing
instrument executed in connection with the Project or the making of the Loan shall be deemed to
be a covenant, agreement or obligation of any past, present or future director, officer, employee,
commissioner, or agent of the Issuer in his or her individual capacity so long as he or she does
not act in bad faith, and no such director, officer, employee, commissioner or agent of the Issuer
in his or her individual capacity shall be subject to any liability under any agreement to which
the Issuer is a party or with respect to any other action taken by him or her so long as he or she
does not act in bad faith.

Section 9.05 Binding Effect. This Loan Agreement shall inure to the benefit of and
shall be binding upon the Issuer, the Borrower, the Trustee, the Holders and their respective
successors and assigns.

Section 9.06 Severability. In the event any provision of this LLoan Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

’

Section 9.07 Amounts Remaining in Funds. Subject to the provisions of Section 4.07
of the Bond Indenture, any amounts in the Bond Fund remaining unclaimed by the Holders of
Bonds for two years atter the due date thereot (whether at stated maturity or otherwise), shall be
deemed to belong to and shall be paid, at the written request of the Borrower, to the Borrower by
the Trustee as overpayment of Loan Payments. With respect to that principal of and interest on
the Bonds to be paid from money paid to the Borrower pursuant to the preceding sentence, the
Holders of the Bonds entitled to such money shall look solely to the Borrower for the payment of
such money. Further, any amounts remaining in the Bond IFund, the Project Fund and Collateral
Fund after all of the Outstanding Bonds shall be decmed to have been paid and discharged under
the provisions of the Indenture and all other amounts required to be paid under this Agreement,
the Note and the Indenture have been paid, shall, subject to Section 4.14 of the Indenture and at
the written request of the Borrower. be paid to the Borrower to the extent that such money are in
excess of the amounts necessary 1o cficcet the payment and discharge of the Outstanding Bonds.
Provided. however, that in the event of a default under the FIA Loan. and assignment of the
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FHA Loan to FHA, of which the Trustee has received prior written notification. such excess
funds shall be paid to the Lender.

Section 9.08 Amendments, Changes and Modifications. Subsequent to the issuance
of the Bonds and prior to their payment in full (or provision for the payment thercof having been
made in accordance with the provisions of the Bond Indenture), and except as otherwise herein
expressly provided,.this Loan Agreement may not be effectively amended. changed. modified,
altered or terminated without the written consent of the Bond Trustee, in accordance with the
provisions of the Bond Indenture.

Section 9.09 Exccution in Counterparts. This Loan Agreement may be
simultaneously executed in scveral counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

Section 9.10 Applicable Law; Jury Trial. This Loan Agreement and the Promissory
Note, and the rights and obligations of the parties hereunder and thereunder, shall be construed in
accordance with, and shall be governed by, the laws of the State of lllinois, without regard to its
conflict of laws principles.

THE BORROWER HEREBY IRREVOCABLY WAIVES ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING (I) TO ENFORCE OR DEFEND
ANY RIGHTS UNDER OR IN CONNECTION WITH THIS LOAN AGREEMENT OR
THE PROMISSORY NOTE, OR ANY AMENDMENT, INSTRUMENT, DOCUMENT
OR AGREEMENT DELIVERED, OR WHICH MAY IN THE FUTURE BE
DELIVERED; IN CONNECTION HEREWITH OR THEREWITH, OR (II) ARISING
FROM ANY DISPUTE OR CONTROVERSY IN CONNECTION WITH OR RELATED
TO THIS LOAN AGREEMENT OR THE PROMISSORY NOTE, OR ANY SUCH
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT, AND AGREES
THAT ANY SUCH ACTION OR COUNTERCLAIM SHALL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY.

THE BORROWER IRREVOCABLY AGREES THAT, SUBJECT TO THE
ISSUER’S SOLE AND ABSOLUTE ELECTION, ANY ACTION OR PROCEEDING IN
ANY WAY, MANNER OR RESPECT ARISING OUT OF THIS LOAN AGREEMENT,
THE PROMISSORY NOTE AND THE OTHER BORROWER DOCUMENTS, OR ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR
THEREWITH, OR ARISING FROM ANY DISPUTE OR CONTROVERSY ARISING IN
CONNECTION WITH OR RELATED TO THIS LOAN AGREEMENT, THE
PROMISSORY NOTE AND THE OTHER BORROWER DOCUMENTS, OR ANY
SUCH AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT, SHALL BE
LITIGATED ONLY IN THE COURTS HAVING SITUS WITHIN THE CITY OF
CHICAGO, STATE OF ILLINOIS, AND THE BORROWER HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT
LOCATED WITHIN SUCH CITY AND STATE. THE BORROWER HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY
LITIGATION BROUGHT AGAINST IT IN ACCORDANCE WITH THIS SECTION.
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Section 9.11 Captions. The captions and headings in this Loan Agreement arc for
convenience only and in no way define, limit or describe the scope or intent of any provisions or
Sections of this Loan Agreement. :

Section 9.12  Mortgage Loan Documents and Regulations Control.

(a) In the event of any conflict and to the extent that there is any inconsistency
or ambiguity between the provisions of this Agreement and the provisions of the Controlling
HUD and GNMA Requirements or the Mortgage Loan Documents, the Controlling HUD and
GNMA Requirements and Mortgage Loan Documents will be deemed to be controlling. and any
such ambiguity or inconsistency will be resolved in favor of, and pursuant to the terms of the
Controlling HUD and GNMA Requirements and Mortgage Loan Documents, as applicable.
Notwithstanding any provision of this Agreement to the contrary, the parties hereto acknowledge
and agree that all of their respective rights and powers to any assets or properties of the Borrower
are subordinate and subject to the licns crcated by the Mortgage., together with any and all
amounts from time to time secured thereby. and interest thereon, and to all of the terms and
provisions of the Mortgage, and any and all other documents executed by the Borrower as
required by HUD or GNMA in connection therewith.

(b) Enforcement ot the covenants in this Agreement will not result in, and
ncither the Issuer, the Trustee nor the Indemnitfied Persons has or shall be entitled to assert, any
claim against the Project, the Mortgage Loan proceeds (other than the amounts deposited with
the Trustee as provided in the Indenture), any reserves or deposits required by HUD in
connection with the Mortgage Loan transaction, or the rents or deposits or other income of the
Project other than available “Surplus Cash™ as defined in the IUD Regulatory Agreement.

(c) Failure of the Issuer or the Borrower to comply with any of the covenants
set forth in this Agreement will not serve as a basis for default on the Mortgage Loan, the
underlying mortgage, or any of the other Mortgage Loan Documents.

(d)  The Bonds are not a debt of the United States of America, HUD, FHA.,
GNMA or any other agency or instrumentality of the federal government, and are not guaranteed
by the full faith and credit of the United States or any agency-or instrumentality thereof.

(e) There i1s no pledge hereunder of the gross revenues or any of the assets of
the Project.
(1) Nothing contained herein shall inhibit or impair the right of FHA to

require or agree to any amendment, change or moditication of any Mortgage Loan Documents.

(2) Proceeds from any condemnation award or from the payment of a claim
under any hazard insurance policy relating to the Project will not be payable to the Trustee, but
will be payable in accordance with the Mortgage Loan Documents.

(h) Notwithstanding anything to the contrary in the event of an assignment or
conveyance of the Mortgage Loan to the Federal Housing Commissioner, subsequent to the
issuance of the Bonds, all money remaining in all funds and accounts other than the Rebate Fund

i
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and any other funds remaining under the Indenture after payment or provision for pavment of
debt service on the Bonds and the fees and expenses of the Issuer, Trustee and other such parties
unrelated to the Borrower (other than funds originally deposited by the Borrower or related
parties on or before the date of issuance of the Bonds) shall be returned to the Lender.

(1) HUD shall not have any obligation under the Disbursement Agreement (or
otherwise) to continue to provide lender Funds if there is a Borrower default under and
assignment of the Mortgage Loan to HUD.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHERIEOF, the lIssuer and the Borrower have caused this Loan
Agreement to be executed in their respective official names and their respective olfficial seals to
be hereunto atfixed and attested by their duly authorized officers, all as of the date first above
written. ‘

CITY OF CHICAGO, as Issuer

By:

Chief Financial Officer

Seal
ATTEST:
By:
City Clerk

[SIGNATURE PAGE TO LOAN AGREEMENT — SIGNATURES
CONTINULED ON NEXT PAGE]
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COVENT APARTMENTS, LLC,
an Illinois limited liability company

By: Covent NIPF Manager, LLI1.C,
an Illinois limited liability company, its managing
member

By: The NHP Foundation, a District
of Columbia non-profit corporation, its managing

‘member

By:
Name: Mecky Adnani
Title: Senior Vice President

[SIGNATURE PAGL TO LOAN AGREEMENT CONTINUED]

36



THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.,
as Bond Trustee

By:

Name:

Title:

[SIGNATURLE PAGE TO LOAN AGREEMENT CONTINUED]
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Exhibit A
FORM OF NOTE

This Note has not been registered under the Securities-Act of 1933, Its transferability is
restricted by the Trust Indenture and the Loan Agreement referred (o herein.

S .2022

COVENT APARTMENTS. LLC. an Illinois limited liability company (the “Borrower™),
for value received, promises to pay in installments to The Bank of New York Mellon Trust
Company, N.A., a national banking association. as trustee (the “Trustee™) under the Indenture
hereinafter referred to, the principal amount of

00/100 DOLLARS

and to pay interest on the unpaid balance of such principal sum from and after the date hereof at
the rate of _ % per annum through and including . 20, and thereafter at the
applicable Remarketing Rate (as defined in the Indenture described below), until the payment of
such principal sum has been made or provided for. The principal amount stated above shall be
paid on or before 1,202 (the “Maturity Date™). Interest shall be calculated on the
basis of a 360-day year of 12 equal months. Interest on this Note shall be paid at least one
Business Day prior to (a) each June 1 and December 1, commencing 1,20 _, (b) each
Redemption Date, (c) each Mandatory Tender Date, (d) the Maturity Date and (¢) the date of
acceleration of the Bonds (the “Interest Payment Dates”). Terms used but not defined herein
shall have the meanings ascribed to such terms in the Indenture, as defined below.

This Note has been executed and delivered by the Borrower to the Trustee pursuant to a
certain Loan Agreement dated as of May 1, 2022 (the “Loan Agreement”), by and among the
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 Illinois (the “Issuer™), the Borrower
and the Trustee.

Under the Loan Agreement, the Issuer has loaned the Borrower the principal proceeds
received from the sale of its § Multi-Family Housing Revenue Bonds (Covent
Apartments Project), Series 2022 (the “Bonds™). to assist in the financing of the Project, and the
Borrower has agreed to repay such loan by making payments (“Loan Payments™) at the times
and in the amounts set forth in this Note tor application to the payment of principal of and
interest on the Bonds as and when due. The Bonds have been issued, concurrently with the
cxecution and delivery of this Note, pursuant to, and are secured by. the Bond Indenture dated as
of May 1. 2022 (the “Indenture”), between the Issuer and the Trustee.

To provide funds to pay the principal of and interest on the Bonds as and when due as
spectfied herein, the Borrower hereby agrecs to and shall make Loan Payments in Federal
Reserve funds on each Interest Payment Date in an amount equal to the Bond Service Charges on
the Bonds pavable on such Interest Payment Date. In addition. to provide funds to pay the Bond
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Service Charges on the Bonds as and when due at any other time, the Borrower hereby agrecs to
and shall make Loan Payments at least one Business Day prior to the date on which any Bond
Service Charges on the Bonds shall be due and payable, whether at maturity. upon acceleration
or otherwise. in an amount equal to those Bond Service Charges.

If payment or provision for payment in accordance with the Indenture is made in respect
of the Bond Service Charges on the Bonds from money other than Loan Payments, this Note
shall be deemed paid to the extent such payments or provision for payment of Bonds has been
made. Consistent with the provisions of the immediately preceding sentence, the Borrower shall
have credited against its obligation to make [.oan Payments any amounts transterred from the
Project Fund or the Collateral Fund to the Bond Fund. Subject to the foregoing, all Loan
Payments shall be in the full amount required hereunder.

All Loan Payments shall be made to the Trustee at its Designated Office for the account
of the Issuer and deposited in the Bond Fund created by the Indenture. Except as otherwise
provided in the Indenture, the Loan Payments shall be used by the Trustee to pay the Bond
Service Charges on the Bonds as and when due.

The obligation of the Borrower to make the payments required hereunder shall be
absolute and unconditional and the Borrower shall make such payments without abatement,
diminution or deduction regardless of any cause or circumstances whatsoever including, without
limitation, any defense, set-off, recoupment or counterclaim which the Borrower may have or
assert against the Issuer, the Trustee or any other Person.

This Note is subject to prepayment, in whole or in part, upon the terms and conditions set
forth in Article 3 of the Indenture. Any prepayment is subject to satisfaction of any applicable
notice, deposit or other requirements set forth in the Agreement or the Indenture.

Whenever an event of default under Section 6.01 of the Indenture shall have occurred
and, as a result thereof, the principal of and any premium on all Bonds then Outstanding, and
interest accrued thereon, shall have been declared to be immediately due and payable pursuant to
Section 6.02 of the Indenture, the unpaid principal amount of and any premium and accrued
interest on this Note shall also be due and payable in Federal Reserve funds on the datc on which
the principal of and premium and interest on the Bonds shall have been declared due and
payable; provided that the annulment of a declaration of acceleration with respect to the Bonds
shall also constitute an annulment of any corresponding declaration with respect to this Note.

The payment obligations of this Note are non-recourse to the Borrower to the extent set
forth in Section 9.03 of the Loan Agreement.

In the event of any conflict and to the extent that there is any inconsistency or ambiguity
between the provisions of this Note and the provisions of the Controlling HUD and GNMA
Requirements or the Mortgage Loan Documents, the Controlling HUD and GNMA
Requirements and Mortgage Loan Documents will be deemed to be controlling, and any such
ambiguity or inconsistency will be resolved in favor of, and pursuant to the terms of the
Controlling HUD and GNMA Requirements and Mortgage Loan Documents. as applicable.
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Enforcement of the covenants in this Note will not result in, and neither the Issuer nor the
Trustee has or shall be entitled to assert. any claim against the Project, the Mortgage loan
proceeds, any reserves or deposits required by HUD in connection with the Mortgage l.oan
transaction, or the rents or deposits or other income of the Project other than available *“Surplus
Cash™ as defined in the HUD Regulatory Agreement.

Failure of the Issucr or the Borrower to comply with any of the covenants set forth in this
Note will not serve as a basis for default on the Mortgage Loan, the underlying mortgage, or any

of the other Mortgage l.oan Documents.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Borrower has caused this Note 1o be exceuted in its name
as of the date first above written.

COVENT APARTMENTS, LLC,
an [llinois limited hability company

By: Covent NHPF Manager, L.1.C,
an [llinois limited liability company. its managing
member

By: The NHP Foundation, a District ,
of Columbia non-profit corporation, its managing
member

By:
Name: Mecky Adnani
Title: Sentor Vice President

A-4
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ENDORSEMENT

Pay to the order of The Bank of New York Mellon Trust Company. N.A. without
recourse, as Trustee under the Indenture referred to in the within mentioned Note, as sccurity for
the Bonds issued under the Indenture. This endorsement is given without any warranty as to the
authority or genuineness of the signature ol the maker of the Note.

This __ day of . 2022,
CITY OF CHICAGO, as Issuer

By:

Chief Financial Officer
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EXHIBIT B

FORM OF REQUISITION
(Project Fund)

The Bank of New York Mellon Trust Company, N.A.
Corporate Trust Department

2 N. LaSalle Street, Suite 700

Chicago. IL 60602

Attn: Eduardo Rodriguez

$ Multi-Family Housing Revenue Bonds
(Covent Apartments Project)
Series 2022

Ladies and Gentlemen:

Pursuant to Section 3.06 of the Loan Agreement dated as of May 1, 2022 (the “Loan

Agreement”) among the CITY OF CHICAGO (the “Issuer”™). COVENT APARTMENTS,
LLC, an lllinois limited liability company (the “Borrower”), and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A., as Trustee (the “Trustee”), the undersigned
Authorized Borrower Representative hereby requests and authorizes the Trustee, as depositary of
the Project Fund created by the Bond Indenture dated as of May 1, 2022 (the “Indenture”),
between the Issuer and the Trustee, to pay to the Borrower, to Merchants Capital Corp., an
Indiana corporation, as Lender, or to the person(s) listed on the Schedule I hereto out of the
“money deposited in the Project Fund to pay the costs of the items listed in Schedule I.

1.

2.

(98]

REQUISITION NO.:

PAYMENT DUE TO: [SEE ATTACHED SCHEDULE 1]

AMOUNT TO BE DISBURSED AND CORRESPONDING TO AN ADVANCE OF
LENDER FUNDS: $ [SEE ATTACHED SCHEDULE I]

The amount requested to be disbursed pursuant to this Requisition will be used to pay
Costs of the Project (as such term is defined in the Indenture) detailed in Schedule 1
attached to this Requisition. '
With respect to a disbursement from the Project 'und, the undersigned certifics that:

(a) the amounts included in 3 above were made or incurred or

financed and were necessary for the Project and were made or incurred in accordance
with the construction contracts, plans and specifications heretofore in cffect:

B-1
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(b) the amount paid or to be paid. as set forth in this Requisition,
represents a part of the funds due and payable for Costs ol the Project, such funds were
not paid in advance of the time, if any. fixed for payment and such funds are due in
accordance with the terms of any contracts applicable to the Project and in accordance
with usual and customary practice under existing conditions: '

(©) the expenditures for which amounts are requisitioned represent
proper charges against the Project Fund, have not been included in any previous
requisition, have been properly recorded on the Borrower’s books and are set forth in
Schedule 1, with paid invoices attached for any sums for which reimbursement is
requested;

(d) the moneys requisitioned are not greater than thosc necessary to
mect obligations due and payable or to reimburse the Borrower for its funds actually
advanced for Costs of the Project and do not represent a reimbursement to the Borrower
for working capital;

(e) the amount remaining in the Project Fund, together with expected
investment income on the Project Fund will, after payment of the amount requested by
this Requisition, be sufficicnt to pay the Costs of completing the Project substantially in
accordance with the construction contracts, plans and specifications and building permits
therefor, if any, currently in effect;

(H all of the funds being requisitioned are being used in compliance
with all tax covenants set forth in the Indenture, the Loan Agreement and the Land Use
Restriction Agreement;

(g the tull amount of each disbursement will be applied to pay or to
reimburse the Borrower for the payment of Costs and that, after taking into account the
proposed disbursement,

(A)  atleast 95% of the proceeds of the Bonds pursuant to all written
requisitions will be used for Qualified Project Costs to provide a qualified
residential rental project (as defined in Section 142(d) of the Code); and

(B) less than 25% of the Net Proceeds of the Bonds will be disbursed
to pay or to reimburse the Borrower for the cost of acquiring land;

(h) the Borrower is not in default under the Loan Agreement or the Land Use
Restriction Agreement and nothing has occurred to the knowledge of the Borrower that
would prevent the performance of its obligations under the l.oan Agreement or the Land
Use Restriction Agreement; and

(N [no amounts being requisitioned by this Requisition will be used to
pay, or reimburse, any Costs of Issuance incurred in connection with the issuance of

the Bonds.]

B-2
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6. The Borrower has on file. copies ot invoices or bills of sale covering all items for which
payment is being requested.
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This

4886-8736-2309 3

__day ol

,202
COVENT APARTMENTS, LLC,
an lllinois limited hability company

By: Covent NHPI* Manager, LLC.
an [Hinois limited liability company, its managing
member

By: The NHP Foundation, a District
of Columbia non-profit corporation, its managing
member

By:
Name: Meccky Adnani
Title: Senior Vice President
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SCHLEDULLE 1
to Project Fund Requisition
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EXHIBIT C

(.,.)

Multi-Family Housing Revenue Bonds
(Covent Apartments Project)
Series 2022

COMPLETION CERTIFICATE

Pursuant to Section 3.09 of the Loan Agreement dated as of May 1. 2022 (the “Loan
Agreement”) among the CITY OF CHICAGO (the “Issuer™), COVENT APARTMENTS,
LLC, an Illinois limited liability company (the “Borrower”). and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A,, as Trustee (the “Trustee”) and relating to the
above-captioned Bonds, the undersigned Authorized Borrower Representative hereby certifies
that (with capitalized words and terms used and not defined in this Certificate having the
meanings assigned or referenced in the Loan Agreement):

(a) The Project was substantially completed and available and suitable for use
as multifamily housing on

(b) The acquisition, construction, equipping and improvement of the Project
and those other facilities have been accomplished in such a manner as to conform in all
material respects with all applicable zoning, planning, building, environmental and other
similar governmental regulations.

\

(c) The costs of the Project financed with the Loan were $
(d) Except [as provided in subsection (e) of this Certificate][for amounts
retained by the Lender in the for the payment of costs of the

Project not yet due or for liabilities which the Borrower is contesting or which otherwise
should be retained], all costs of that acquisition and installation due on or after the date of
this Certificate and now payable have been paid.

[(e)  The Trustce shall retain $ in the Project Fund
for the payment of costs of the Project not yet due or for liabilities which the Borrower is
contesting or which otherwise should be retained. for the following reasons:]

(H At least 95% of the proceeds of the Bonds were expended for Qualified
Project Costs as defined in the Indenture.

(2) This Certificate is given without prejudice to any rights against third
parties that now exist or subsequently may come into being.

(h) Final endorsement of the Mortgage Loan by FHA occurred on
. 202 [is expected to occur on or about L2021

C-1
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IN WITNESS WHEREOF. the Authorized Borrower Representative has set his or her hand as of
the  dayof .202 .

COVENT APARTMENTS, LLC,
an lllinois limited hability company

By: Covent NHPI' Manager, 1.1.C,
an Illinois limited liability company, its managing
member

By: The NHP Foundation. a District
of Columbia non-profit corporation, its managing
member

By:
Name: Mecky Adnani
Title: Senior Vice President

A886-87306-2369 3



Ordinance Exhibit D
Form of Land Use Restriction Agreement

See Attached
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This Instrument was Prepared by and When Recorded Send to:

Steven Washington

lce Miller LLP

200 West Madison Street
Chicago, lHlinois 60606

LAND USE RESTRICTION AGREEMENT
between
CITY OF CHICAGO
And
COVENT APARTMENTS, LLC
an Illinois limited liability company

Dated as of May 1, 2022
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LAND USE RESTRICTION AGREEMENT

“THIS LAND USE RESTRICTION AGREEMENT (this “Agreement™), entered into
as of May 1, 2022, between the CITY OF CHICAGO, a municipal corporation and home rule
unit of local government duly organized and validly existing under the Constitution and laws of
the State of Illinois (the “Issuer”™), and COVENT APARTMENTS, LLC, an lllinois limited
liability company (the “Owner”),

WITNESSETH:

WHEREAS, the Issuer has issued, sold and delivered its $ Multi-Family
[Housing Revenue Bonds (Covent Apartments Project), Series 2022 (the “Bonds”); ’); and

WHEREAS. the Bonds are issued pursuant to the Bond Indenture of even date herewith
(the “Bond Indenture™), between the Issuer and The Bank of New York Mellon Trust Company,
N.A., a national banking association having its principal corporate trust office in Chicago,
Illinois, as bond trustee (the “Bond Trustee”); and

WHEREAS, the proceeds derived from the issuance and sale of the Bonds are being lent
by the Issuer to the Owner pursuant to the Loan Agreement of even date herewith (the “Loan
Agreement”), between the Issuer and the Owner for the purpose of financing a portion of the
costs of the acquisition, rehabilitation and equipping of an approximately 64-unit multifamily
housing rental apartment complex being deconverted to approximately 30 residential units (the
“Units” or “Unit”) and located at 2653 North Clark Street, Chicago, lllinois (as further described
in Exhibit A hereto, the “Site”) to be known as Covent Apartments (collectively, the Site and the
Units arc referred to herein as the “Project™) (the Units specifically exclude the commercial
space located within the Project); and

WHEREAS, in order to assure the Issuer and the Holders that interest on the Bonds will
be excluded from gross income for federal income tax purposes under the Internal Revenue Code
of 1986. as amended (thc “Code™), and to further the public purposes of the Issuer. certain
restrictions on the use and occupancy of the Project under the Code must be established;

NOW, THEREFORE, in consideration of the mutual promises and covenants
hereinafter sct forth, and of other good and valuable consideration, the receipt, sufficiency and
adequacy of which are hereby acknowledged, the Owner and the [ssuer agree as follows:

Section 1. Term of Restrictions

(a) Occupancy Restrictions. The term of the Occupancy Restrictions set forth in
Section 3 hercof shall commence on the first day on which at least 10% of the Units are first
occupied following completion of the renovation of such Units and shall end on the latest of
(1) the date which is 15 years afier the date on which at least 50% of the Units in the Project are
I"nsl ouupiad' (ii) th ﬁrst dale on which no ta\ L\mel note or bond (includin an)' rd’undinu
housing assistance pmwdad with respect to “the PlOlL(.t undu Section 8 of the U mtcd Slalas
FHousing Act of 1937, as amended, terminates (which period is hereinafter referred with respect
10 th Project as the “Qualified Project Period™).
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(b) Rental Restrictions. The Rental Restrictions with respect to the Project set forth
in Section 4 hereol shall remain in effect during the Qualified Project Period.

(c) Involuntary Loss or Substantial Destruction. The Occupancy Restrictions set
forth in Section 3 hereof, and the Rental Restrictions set forth in Section 4 hercof. shall cease to
apply to the Project in the event of involuntary noncompliance caused by fire. scizure.
requisition. toreclosure. transfer of title by deed in lieu of foreclosure. change in federal law or
an action of a federal agency (with respect to the Project) after the date of delivery of the Bonds.
which prevents the Issuer from enforcing the Occupancy Restrictions and the Rental Restrictions
(with respect to the Project), or condemnation or similar event (with respect to the Project). but
only if, within a reasonable time, (1) all of the Bonds are promptly retired. or amounts received as
a conscquence 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 Project
by amendment of this Agreement; and (ii) an opinion from nationally recognized bond counsel
(sclected by the Issuer) is received to the eflect that noncompliance with the Occupancy
Restrictions and the Rental Restrictions applicable to the Project as a result of such involuntary
loss or substantial destruction resulting from an unforeseen cvent with respect to the Project will
not adversely affect the exclusion of the interest on the Bonds from the gross income of the
owner thereot for purposes of federal income taxation; provided, however, that the preceding
provisions of this paragraph shall ccase to apply in the case of such involuntary noncompliance
caused by foreclosure, transfer of title by deed in lieu of foreclosure or similar event if at any
time during the Qualitied Project Period with respect to the Project subsequent to such event the :
Owner or any Affiliated Party (as hereinafter defined) obtains an ownership intercst in the
Project for federal income tax purposes. “Affiliated Party” means a person whose relationship
to another person is such that (i) the relationship between such persons would result in a
disallowance of losses under Section 267 or 707(b) of the Code; or (ii) such persons are members
of the same controlled group of corporations (as defined in Section 1563(a) of the Code, except
that “more than 50%" shall be substituted for “at lecast 80%" each place it appears therein).

(d) Termination. This Agreement shall terminate with respect to the Project upon the
earliest of (i) termination of the Occupancy Restrictions and the Rental Restrictions with respect
to the Project. as provided in paragraphs (a) and (b) of this Section 1; or (ii) delivery to the Issucr
and the Owner of an opinion of nationally recognized bond counsel (sclected by the Issuer) to the
clfect that continued compliance of the Project with the Rental Restrictions and the Occupancy
Restrictions applicable to the Project is not required in order for interest on the Bonds to remain
excludible from gross income for federal income tax purposes.

(e) Certification. Upon termination of this Agreement, the Owner and the Issuer shall
execute and cause to be recorded (at the Owner's expense), in all offices in which this Agreement
was recorded. a certificate of termination, specifying which of the restrictions contained herein
has terminated.

(A Hud-Required Language. The partics hereby incorporate into.this Agreement the
provisions set torth in Appendix 1 attached hereto to the same extent and elfect as it the

provisions set forth in Appendix 1 were {ully set torth and made a part hercof.

2
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Section 2.  Project Restrictions. The Owner represents, warrants and covenants that:

(a) The Owner has reviewed the provisions of the Code and the Treasury Regulations
thereunder (the ~“Regulations™) applicable to this Agreement (including, without limitation,
Section 142(d) of the Code and Scction 1.103-8(b) of the Regulations) with its counsel and
understands said provisions.

(b) The Project is being acquired, renovated and equipped for the purpose of
providing a “qualilied residential rental project” (as such phrase is used in Section 142(d) of the
Code) and will. during the term of the Rental Restrictions and Occupancy Restrictions hereunder
applicable to the Project. continue to constitute a “qualificd residential rental project” under
Section 142(d) of the Code and any Regulations heretofore or hereafier promulgated thercunder
and applicable thereto.

(c) Substantially all (not less than 95%) of the Project will consist ot a “building or
structure” (as defined in Section 1.103-8(b)(8)(iv) of thc Regulations), or scveral proximate
buildings or structures, of similar construction, each containing one or more similarly
constructed residential units (as defincd in Section 1.103-8(b)(8)(i) 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 thec meaning 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). If any such building or structure
contains fewer than five (5) units, no unit in such building or structure shall be Owner-occupied.

(d)  None of the Units in the Project will at any time be used on a transient basis, nor
will the 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; nor shall any portion of the Project be operated as an assisted living facility which
provides continual or frequent nursing. medical or psychiatric services; provided. however that
nothing herein shall be understood to prohibit single-room-occupancy units occupied under
month-to-month leases.

(e) All of the Units in the Project will be leased or rented, or available for lease or
rental. on a continuous basis to members of the general public (other than (i) Units for resident
managers or maintenance personnel, (ii) Units for Qualifying Tenants as provided for in
which Units (subject to the Section 8 assistance program) shall be leased to eligible tenants in
accordance with Section requirements), subject, however. to the requirements of Section 3(a)
hereof. Lach Qualifying Tenant (as hereinafter defined) occupying a Unit in the Project shall be
required to execute a written lease with a stated term of not less than 30 days nor more than one

year.

() Any functionally related and subordinate facilities (e.g.. parking arcas, swimming
pools. tennis courts, ete.) which are included as part of the Project will be of a character and size
commensurate with the character and size of the Project, and will be made available to all tenants
in the Project on an equal basis; fees will only be charged with respect to the use thereof if the

-
]

4860-3931-4933 4



charging of fees is customary for the usc of such facilities at similar residential rental properties
in the surrounding arca (i.¢., within a onc-mile radius), or, if none, then within comparable urban
settings in the City of Chicago, 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 exclusionary as to the Qualifying Tenants (as defined in Section 3
hereot). No functionally related and subordinate facilities will be made available to persons other
than tenants or their guests.

(g) Each residential Unit in the Project will contain separate and complete facilities
for living. sleeping. eating, cooking and sanitation for a single person or family.

(h) No portion of the Project will be used to provide any health club facility (except
as provided in ({) above), 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(¢) of the Code.

Section 3.  Occupancy Restrictions. The Owner represents, warrants and covenants
with respect to the Project that: -

(a) Pursuant to the election of the Issuer in accordance with the provisions of
Section 142(d)(1)(A) of the Code, at all times during the Qualified Project Period with respect to
the Project at least 40% of the completed Units in the Project shall be continuously occupied (or
treated as occupicd as provided herein) or held available for occupancy by Qualifying Tenants as
herein defined. For purposes of this Agreement, “Qualifying Tenants” means individuals or
families whose aggregate adjusted incomes do not exceed 60% of the applicable median gross
income (adjusted for family size) for the area in which the Project is located, as such income and
area 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
ol the United States Housing Act of 1937, as amended (or, if such program is terminated, under
such program as in cffect immediately before such determination).

(b) Prior to the commencement of occupancy of any Unit to be occupied by a
Qualifying Tenant, the prospective tenant's eligibility 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 dcemed necessary by the Owner or the Issuer to
substantiate the Income Certification.

(c) Not less frequently than annually, the Owner shall determine whether the current
aggrepate adjusted income of each tenant occupying any Unit being treated by the Owner as
occupied by a Qualilving Tenant exceeds the applicable income limit. For such purpose the
Owner shall require cach such tenant to exccute and deliver the Income Certitication: provided.
hoveever. that for any calendar year during which no Unit in the Project is occupied by a new
resident who is not a qualifying tenant. no Income Computation and Certification for existing
tenants shall be required.
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(d)  Any Unit vacated by a Qualilying Tenant shall be treated as continuing to be
occupied by such tenant until reoccupied, other than for a temporary period not to exceed 31
davs, at which time the character of such Unit as a Unit occupied by a Qualifying Tenant shall be
redetermined. '

}

(e) If an individual's or family's income exceeds the applicable income limit as of any
date of determination, the income of such individual or family shall be treated as continuing not
to exceed the applicable limit, provided that the income of an 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 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
ol such individual or family, any Unit in the Project ot comparable or smaller size to such
individual's or family's Unit is occupied by any tenant other than a Qualifying Tenant.

(f) The lease to be utilized by the Owner in renting any Unit in the Project to a
prospective Qualifying Tenant shall provide for termination of the lease and consent by such
person to cviction following 30 days™ written notice, subjcct to applicable provisions of Illinois
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 Qualified Tenant.

(g8) All Income Certifications will be maintained on file at the Project as long as the
Bonds are outstanding and for tive years thereafter with respect to each Qualifying Tenant who
occupied a Unit in the Project during the period the restrictions hereunder are applicable, and the
Owner will. promptly upon receipt, file a copy thereof with the Issuer.

(h) On the first day of the Qualified Project Period with respect to the Project, on the
fifteenth days of January, April, July and October of each year during the Qualified Project
Period with respect to the Project, and within 30 days after the final day of each month in which
there occurs any change in the occupancy of a Unit in the Project, the Owner will submit to the
Issuer a “Certificate of Continuing Program Compliance,” in the form attached hcreto as
Exhibit C executed by the Owner with respect to the Project.

(i) The Owner shall submit to the Secretary of the United States Treasury (at such
time and in such manner as the Secretary shall prescribe) with respect to the Project an annual
certification on Form 8703 as to whether the Project continues to meet the requirements of
Section 142(d) of the Code. Failure to comply with such requirement may subject the Owner to
the penalty provided in Section 6652(j) of the Code.

Section 4.  Rental Restrictions. The Owner represents, warrants and covenants with
respect to the Project that once available for occupancy, each Unit in the Project will be rented or
available for rental on a continuous basis to members of the general public (other than (a) Units
for resident managers or maintenance personnel, (b) Units for Qualifying Tenants as provided for
in Section 3 hercol, and (¢) Units which may be rented under the Section 8 assistance program,
which Units (subject to the Section 8 assistance program) shall be leased to eligible tenants in
accordance with Section 8 requirements). If a Housing Assistance Payments Contract is

5
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subsequently entered into with respect to the Project under the Section 8 assistance program, in
administering the restrictions hereunder with respect 1o the Project the Owner will comply with
all Section 8 requirements.

Section 5.  Transfer Restrictions. The Owner covenants and agrees that no
convevance, transfer, assignment or any other disposition of title to any portion of the Project (a
“Transfer™) shall be made prior to the termination of the Rental Restrictions and Occupancy
Restrictions hereunder with respect to the Project, unless the transferee pursuant to the Transfer
assumes in writing (the “Assumption Agreement”), in a form reasonably acceptable to the
Issuer, all of the exccutory duties and obligations hereunder of the Owner with respect to such
portion of the Project, including those contained in this Section 5, and agrees to cause any
subscquent transferce to assume such duties and obligations in the event of a subsequent Transfer
by the transferee prior to the termination of the Rental Restrictions and Occupancy Restrictions
hereunder with respect to the Project. The Owner shall deliver the Assumption Agreement to the
[ssuer at least 30 days prior to a proposed Transfer. This ‘Section 5 shall not apply to any
involuntary transfer pursuant to Section 1(c) hereof. This Section shall not be deemed to restrict
the transfer of any membership interest in the Owner or a transfer by foreclosure or deed in lieu
of foreclosure.

Section 6. Enforcement

(a) The Owner shall permit all duly authorized representatives of the Issuer to inspect
any books and records ot the Owner regarding the Project and the incomes of Qualitying Tenants
which pertain to compliance with the provisions of this Agreement and Section 142(d) of the
Code and the regulations herctofore or hereafter promulgated thereunder.

(b) In addition to the information provided for in Section 3(i) hereof, the Owner shall
submit any other information. documents or certifications reasonably requested by the Issuer,
which the Issuer deems reasonably necessary to substantiate continuing compliance with the
provisions of this Agreecment and Section 142(d) of thc Code and the regulations heretofore or
herealter promulgated thereunder.

(c) The Issuer and the Owner each covenant that it will not take or permit to be taken
any action within its control that it knows would adversely atfect the exclusion of interest on the
Bonds from the gross income of the owners thereof for purposes of federal income taxation
pursuant to Section 103 of the Code. Moreover, each covenants to take any lawtul action within
its control (including amendment of this Agreement as may bec necessary in the opinion of
nationally recognized bond counsel selected by 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 to obligations issued under Section 142(d) of the Code and affecting the Project.

(d) The Owner covenants and agrees to inform the Issuer by written notice ot any
violation of its obligations hereunder within five 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 (i) the lesser of (A) 60 days after the eftective date of any
notice to or from the Owner. or (B) 75 days from the date such violation would have been

6
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discovered by the Owner by the exercise of reasonable diligence, or (ii) such longer period as
may be necessary to cure such violation, provided bond counsel (selected by the lssuer) of
nationally recognized standing in matters pertaining to the exclusion of interest on municipal
bonds from gross income for purposes of federal income taxation issues an opinion that such
extension will not result in the loss of such exclusion of interest on the Bonds, without further
notice, the Issuer shall declare a detault under this Agreement eftective on the date of such
declaration of default, and the Issuer shall apply to any, court, state or federal, for specitic
performance of this Agreement or an injunction against any violation of this Agreement, 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 Owner and the Issuer each acknowledges that the primary purposes for
requiring compliance with the restrictions provided in this Agreement are to preserve the
exclusion of interest on the Bonds from gross income for purposes of federal income taxation,
and that the Issuer. on behalf of the owners of the Bonds, 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 default hereunder.

(f In the enforcement of this Agreement, the Issuer may rely on any certificate
delivered by or on behalf of the Owner or any tenant with respect to the Project.

(g) Nothing in this Section shall preclude the Issuer from exercising any remedies it
might otherwise have, by contract, statute or otherwise, upon the occurrence of any violation
hereunder.

(h)  Notwithstanding anything to the contrary contained herein, the Issuer hereby
agrees that any cure of any default made or tendered by one or more of the Owner's members
shall be dcemed to be a cure by the Owner and shall be accepted or rejected on the same basis as
if made or tendered by the Owner.

Section7. Covenants to Run with the Land. The Owner hereby subjects the
Project, the Site and the Units to the covenants, reservations and restrictions set forth in this
Agreement. The Issuer and the Owner hereby declare their express intent that the covenants,
reservations and restrictions set forth herein shall be deemed covenants, reservations and
restrictions running with the land to the extent permitted by law, and shall pass to and be binding
upon the Owner's successors in title to the Project, the Units, and the Site, throughout the term of
this Agreement. Each and every contract, deed, mortgage, lease or other instrument hereafter
executed covering or conveying the Project, the Units or the Site, or any portion thereof or
interest therein (excluding any transferee of a membership intercst in the Owner). shall
conclusively be held to have been 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 Owner shall cause this Agreement and all amendments
and supplements hereto to be recorded in the conveyance and real property records of Cook
County. Hlinois. and in such other places as the Issuer may reasonably request. The Owner shall
pay all lees and charges incurred in connection with any such recording.
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Section 9.  Agents of the Issuer. The Issuer shall have the right to appoint agents to
carry -out any ol its duties and obligations hercunder, and shall, upon written request, certify in
writing to the other party hereto any such agency appointment.

Section 10. No Conflict with Other Documents. The Owner warrants and covenants
that 1t has not and will not execute any other agreement with provisions inconsistent or in
conflict with the provisions hereof (except documents that are subordinate to the provisions
hercof), and the Owner agrees that the requirements of this Agreement are paramount and
controlling as to the rights and obligations herein set forth, which supecrsede any other
requirements in conflict herewith. '

Section 11. Interpretation. Any capitalized terms not defined in this Agreement shall
have the same meaning as terms defined in the Bond Indenture and the Loan Agreement or
Section 142(d) of the Code and the regulations heretofore or hereatter promulgated thereunder.

Section 12. Amendment. Subject to any restrictions set forth in the Bond Indenture,
this Agreement may be amended by the parties hereto to reflect changes in Section 142(d) of the
Code, the regulations hercafter promulgated thereunder and revenue rulings promulgated
thercunder, or in the interpretation thereof.

Section 13. Severability. The invalidity of any clause, part or provision of this
Agreement shall not atfect the validity of the remaining portions thereof.

Section 14. 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 received (unless the addressce
refuses to accept delivery, in which case it shall be deemed to have been given when first
presented to the addressee 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 given as provided for in the applicable
sections of the Indenture. '

Section 15. Governing Law. The laws of the State of Illinois shall govern the
construction of this Agreement, without reference to its conflicts of laws principles.

Section 16. Limited Liability of Owner. Notwithstanding any other provision or
obligation stated in or implied by this Agreement to the contrary, any and all undertakings and
agreements of the Owner contained herein shall not (other than ‘as expressly provided hereinalter
in this paragraph) be deemed. interpreted or construed as the personal undertaking or agreement
of. or as creating any personal lability upon, any past, present or future member of the Owner,
and no recourse (other than as expressly provided hereinafter in this paragraph) shall be had
against the property of the Owner or any past, present or future member of the Owner, personally
or individually for the performance of any undertaking, agreement or obligation, or the payment
of any money, under this Agreement or any document executed or delivered by or on behall of
the Owner pursuant hereto or in connection hercwith, or for any claim bascd thereon. It is
expressly understood and agreed that the Issuer and the registered owner of the Bonds, and its
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respective successors and assigns, shall have the right to sue lor specific performance of this
Agreement and to otherwise seek equitable relief for the enforcement of the obligations and
undertakings of the Owner hercunder. including. without limitation, obtaining an injunction
against any violation of this Agreement or the appointment of a receiver to take over and operate
all or any portion of the Project in accordance with the terms of this Agreement. This Section
shall survive termination of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed
and sealed by their respective, duly authorized representatives, as of the day and year first above
written.

CITY OF CHICAGO

By:
Jennie Huang Bennett, Chief Financial Officer

(SEAL)

ATTEST:

Andrea M. Valencia, City Clerk

A860-3931-4933 )



Acknowledeed and agreed to:

A860-3931-4953 4

COVENT APARTMENTS, LLC,
an Illinois limited liability company

By: Covent NHPF Manager. LL.C,

an Illinois limited liability company, its
managing

member

By: The NHP Foundation, a District
of Columbia non-profit corporation, its
m'anaging

member

By:

Name: Mecky Adnani
Title: Senior Vice President



(STATE OF ILLINOIS)
) 88!

COUNTY OI' COOK )

BEFORL ML, the undersigned authority, on this day personally appecared JENNIE HUANG
BENNETT and ANDREA M. VALENCIA, the CIIIEF FINANCIAL OFFICER and CITY CLERK,
respectively, of the CITY OF CHICAGO, a municipal corporation and home rule unit of local
government duly organized and validly existing under the Constitution and laws of the State of
llhinois (the “Issuer”). known to me to be the persons whosc names are subscribed to the
foregoing instrument, and acknowledged to me that each executed the same for the purposes and
consideration therein expressed and in the capacity therein stated, as the act and deed of said
Issucr. '

GIVEN UNDER MY HAND and seal of office, this the day of , 2022,

[SEAL]

Notary Public in and for the State of 1llinois

My commission expires on:
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STATE OF ILLINOIS

9%
i

COUNTY OI' COOK

[. the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Mecky Adnani, personally known to me to be the Senior Vice President of Covent
Apartments, LLC, an Illinois limited liability company (the “Limited Liability Company™), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that as such
officer, he signed and delivered the said instrument, as the free and voluntary act of such person,
and as the free and voluntary act and deed of the Limited Liability Company, for thc uses and
purposes therein set forth.

Given under my hand and official seal this day of , 2022,

Notary Public
(SEAL) '

My commission expires on:
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EXHIBIT A

LEGAL DESCRIPTION OF THE SITE
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EXHIBIT B

INCOME COMPUTATION AND CERTIFICATION®

NOTE TO APARTMENT OWNER: This form is designed to assist you in 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 Regulations. All capitalized terms used herein shall have the
meanings set forth in the Land Use Restriction Agreement, dated as of May 1, 2022, among the
City of Chicago and Covent Apartments, LLC, an lllinois limited liability company (the
“Owner™).

Re:  Covent Apartments
Chicago. 1L

1/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 is made. Listed below are the names of all
persons who intend to reside in the unit:

Name of Members  Relationship to Head Social Security Place of
of the Household of Household Age Number Employment
HEAD
SPOUSE
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 movc into a unit (i.e.,

)is $ Included  in
the total anticipated income listed above are:

(a) the full amount, before payroll deductions. of wages and salaries. overtime
pay, commissions. fees, tips and bonuses, and other compensation for personal
SCIVICES:

(b) the net income from operation of a business or profession or nct 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

“ The form of Income Computation and Certification shall be conformed to any amendments made to 24
CFR Part 3, or any regulatory provisions promulgated in substitution therefor.

B-1
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straight-line depreciation. as provided in Internal Revenue Service regulation;
include any withdrawal of cash or assets from the operation of a business or
prolession. except to the extent the withdrawal is reimbursement of cash or assets
invested in the operation by the above persons;

(c) interest and dividends (see 7(C) below);

(d)  the full amount of periodic payments received from social security,
annuities, insurance policies, retirement tunds, pensions, disability or death
benelits, and other similar types of periodic receipts. including a lump sum
payment for the delayed start of a periodic payment;

(e) payments in lieu of earnings, such as unemployment and disability
compensation, workmen's compensation and severance pay;

(f the amount of any public welfare assistance payment; if the welfare
assistance payment includes any amount specifically designated for shelter and
utilities that is subject to adjustment by the welfarc 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:

(1)  the amount of the allowance or grant exclusive of the amount
specifically designated for shelter or utilities, plus

(i)  the maximum amount that the welfare assistance agency could in
tact allow 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) shall be the
amount resulting from one application of the percentage);

(g) 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, special pay and allowances of a member of the Armed
Forces.

Excluded trom such anticipated total income are:

(a) income from employment of children (including foster children) under the
age of 18 years:

(b) payment reccived 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 gains and settlement for personal or property losses:

B-2
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(d)  amounts rveceived by the family that are specifically for, or in
reimbursement of. the cost of medical expenses for any family member;

(e) income of a live-in aide:

(f) the full amount of student financial assistance paid directly to the student
or to the educational institution;

(g) special pay to a family member serving in the Armed Forces who is
exposed to hostile fire; '

(h)  amounts received under training programs funded by the Department of
Housing and Urban Development ("HUD");

(i) amounts received by a disabled person that are disregarded for a limited
time for purposes of Supplemental Security Income eligibility and benefits
because they are sct aside for use under a Plan to Attain Self-Sufficiency (PASS);

() amounts received by a’ participant in other publicly assisted programs
which are specifically for or in reimbursement of out-of-pocket expenses incurred
(special equipment, clothing, transportation, child care, etc.) and which are made
solely to allow participation in a specific program,;

(k) a resident service stipend in a modest amount (not to exceed $200 per
month) received by a resident for performing a service for the Owner, on a
part-time basis, that enhances the quality of life in the 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);

)] compensation from state or local employment training programs in
training of a family member as resident management staff, which compensation is
reccived 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)  reparations payment paid by a foreign government pursuant to claims filed
under the-laws of that government for persons who were persecuted during the

Nazi era:

(n)  carnings in excess ol $480 for each full-time student, 18 years or older.
but excluding the head of household and spouse;

(o) adoption assistance payments in excess of $480 per adopted child;
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(p) deferred periodic pavments of supplemental security income and social
security benetits that are received in a lump sum payment;

(@)  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;

(r) amounts paid by a state agency to a family with a developmentally
disabled tamily member living at home to offset the cost ol services and
equipment needed to keep the developmentally disabled family member at home:

(s) temporary, nonrecurring or sporadic income (including gifts); and
9] amounts specifically excluded by any other fedcral statute from

consideration as income {or purposes of determining eligibility or benefits under a
category of assistance programs that includes assistance under any program to
which the exclusions set forth in 24 CFR 5.609(c) apply.

Assets

(a) Do the persons whose income or contributions are included in Item 6
above:

(1)  have savings,'slocks, bonds, equity in real property or other form
of capital investment (excluding the values of necessary items of personal
property such as furniture and automobiles, equity in a housing
cooperative unit or in a manufactured home in which such family resides,
and interests in Indian trust land)? Yes No.

(i)  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?
' Yes No.

(b) If the answer to (i) or (ii) above is yes, does the combined total value of all
such assets owned or disposed of by -all such persons total more than $5,000?

Yes No.

(c) I the answer to (b) above is yes, state:
(1) the total value of all such assets: §_

(i) the amount of income expected to be derived from such assets in
the 12-month period beginning on the date of initial occupancy of the unit
that you propose to rent: $ . and

(111)  the amount of such income, if any,. that was included in Item 6
above: § o
Full-time Students
B-4



(a) Are all of the individuals who propose to reside in the unit full-time
students? Yes No.

A full-time student i1s an individual enrolled as a full-time student
(carrying a subject load that is considered full-time for day students under
the standards and practices of the educational institution attended) during
cach of five calendar months during the calendar year in which occupancy
of the unit begins 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 or farm training under the supervision of an accredited
agent of such an cducational. organization or of a state or political
subdivision thereof.

(b) If the answer to 8(a) is yes, are at least two of the proposed occupants of
the unit a husband and wife entitled to tile a joint federal income tax return?
Yes No.

9. Relationship to Project Owner. Neither I nor any other occupant of the unit I/we
proposc to rent is the Owner, has any family relationship to the Owner, or owns dircctly
or indirectly any interest in the Owner. For 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 Owner 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
to provide financing for the apartment development for which application is being made.
[/We consent to the disclosure of such information to the issuer of such obligations, the
holders of such obligations, any fiduciary acting on their behalf and any authorized
agent of the Treasury Department or the Internal Revenue Service. I/We declare that all
information sct forth herein is true, correct and complete and based upon information
[/we deem reliable, and that the statement of total anticipated income contained in
paragraph 6 is reasonable and based upon such investigation as the undersigned deemed
necessary.

11.  Further Assistance. I/We will assist the Owner in obtaining any information or
documents required to verity the statements made herein, including, but not limited to,
cither an income verification from my/our present employer(s) or coplus of federal tax
returns for the immediately preceding two calendar years.

12.  Misrepresentation. [/We acknowledge that 1/we have been advised that the

making of any misrepresentation or misstatement in this declaration will constitute a
material breach of my/our agreement with the Owner to lease the unit. and may entitle

B-5
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the Owner to prevent or terminate my/our occupancy of the unit by institution of an
action lor ¢cjection or other appropriate proceedings.

B-6
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I/We declare under penalty of perjury that the foregoing is true and correct. Executed this

day of in . Hlinois.
Applicant Applicant
Applicant Applicant

[Signature of all persons over the age of 18 years listed in 2 above required. ]
SUBSCRIBED AND SWORN to before me this day of
(NOTARY SEAL)

Notary Public in and for the State of’

My Commission Expires:

FOR COMPLETION BY APARTMENT OWNER ONLY:

1. Calculation of eligible income:
a. Enter amount entered for entire household in 6 above: $
b. (1) if the amount entered in 7(¢)(i) above is greater than $5.000, enter the
total amount entered in 7(c)(i1), subtract from that figure the amount
entered in 7(c)(ii1) and enter the remaining balance ($ );
(2) multiply the amount entered in 7(c)(1) times the current passbook savings

rate as determined by HUD to determine what the total annual earnings on

the amount in 7(¢)(ii) would be if invested in passbook savings ($__
). subtract from that figure the amount entered in 7(c)(iii) and enter

the remaining balance ($ ); and
(3) enter at right the greater of the amount calculated under (1) or (2) above:
$
C. TOTAL ELIGIBLE INCOME (Line 1.a plus line ll.b(_’.v)): $

The amount entered in e is:

.

B-7
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Lo

Less than 80% of Median Gross Income for Area .t

More than 80% of Median Gross Income for the Area.”.”
Number ol apartment unit assigned:

Bedroom Size: Rent: $

The last tenants of this apartment unit for a period of 31 consecutive 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 80% of Median Gross Income for the
Area.

Method used to verity applicant(s) income:
Employer income verification.

Copies of tax returns.
Other ( )

Owner or Manager

* “Median Gross Income for the Area™ means the median income for the area where the Project

1S

located as determined by the Secretary of Housing and Urban Development under

Section 8(((3) of the United States Housing Act of 1937, as amended, or if programs under
Section (1) are terminated. median income determined under the method used by the Secretary
prior to the termination. “Median Gross Income for the Area” shall be adjusted lor family size.

ok N . -
See footnote 2.
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INCOME VERIFICATION
(for employed persons)
The undersigned employee has applied for a rental unit located in a project financed by
the City of Chicago. Every income statement of a prospective tenant must be stringently vertficed.
Please indicate below the employee's current annual income {rom wages, overtime, bonuses,

commissions or any other form of compensation received on a regular basis.

Annual wages

Overtime

Bonuses

Commissions

Total current income

[ 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 Covent Apartments, LLC, an
[llinois limited liability company, in order that it may determine my income eligibility for rental
of an apartment located in one of its projects which has been financed by the City of Chicago.

Signature ' Date

Please send to:

B-9
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INCOME VERIFICATION
(for self-employed persons)

I hereby attach copies of my individual federal and state income tax returns for the immediately
preceding two calendar years and certily that the information shown in such income tax returns
is true and complete to the best ol my knowledge.

&

Signature Date

B-10
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EXHIBIT C
CERTIFICATE OF CONTINUING PROGRAM COMPLIANCE

The undersigned, on behalt of Covent Apartments, LL.C, an [llinois limited hability
company (the “Owner™), hereby certifics as follows:

1. The undersigned has read and is thoroughly familiar with the provisions of the
[.and Use Restriction Agrcement, dated as of May 1, 2022 (the “Land Use Restriction
Agreement™), between the City of Chicago and the Owner. All capitalized terms used herein
shall have the mecanings given in the Land Use Restriction Agreement.

2. Based on Certificates of Tenant Eligibility on file with the Owner, as of the date
of this Certificate the following number of completed Units in the Project (i) are occupied by
Qualifying Tenants (as such term is defined in the Land Use Restriction Agreement), or (ii) were
previously occupied by Lower-Income Tenants and have been vacant and not reoccupied except
for a temporary period of no more than 31 days:

Occupied by Qualitying Tenants™ ™ No. of Units

Previously occupied by' Qualifying Tenants
(vacant and not reoccupied except for a

temporary period of no more than 31 days): No ot Units
3. The total number of completed Units in the Project is
4. The total number in 2 is at lcast 40% of the total number in 3 above.

LR L] . ~ ~ . ~ . -~ . .
A unit all of the occupants ol which are full-time students does not qualily as a unit occupted
by Qualitying Tenants, unless one or more of the occupants was entitled to file a joint tax return.

C-1

AR60-3931-4953



3. No Event of Detault (as defined in the Land Use Restriction Agreement) has
occurred and is subsisting under the Land Use Restriction Agreement, except as set forth in
Schedule A attached hereto.

COVENT APARTMENTS, LLC,
an Illinois limited liability company

By: Covent NHPF Manager, LLC,
an Illinois limited liability company, its managing
member

By: The NHP Foundation, a District
of Columbia non-profit corporation, its managing
member

By:
Name: Mecky Adnani
Title: Senior Vice President
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APPENDIX |

HUD RIDER TO RESTRICTIVE COVENANTS

This RIDER TO RESTRICTIVLE: COVENANTS is made as of May 1. 2022, by Covent
Apartments, LLC, an I[llinois limited liability company (*Borrower”) and The City of Chicago
(“Agency”).

WHERILAS. Borrower has obtained financing from Merchants Capital Corp., an Indiana
corporation (“Lender™) for the benefit of the project known as the Covent Apartments
~ (“Project™), which loan is secured by a Multifamily Mortgage. Assignment of Leases and Rents
and Security Agreement (“Sccurity Instrument™) dated as of May 1, 2022, and recorded in the

Recorder’s Office of Cook County, lllinois (“Records™) on as Document
Number . and 1s insured by the United States Department of Housing and

Urbéln Developlnent (.‘HUI_)")‘

WIHEREAS. Borrower has received a tax-exempt bond financing from the Agency,
which Agency is requiring certain restrictions be recorded against the Project; and

WHEREAS. HUD requires as a condition of its insuring Lender’s financing to the
Project, that the lien and covenants of the Restrictive Covenants be subordinated to the lien,

covenants, and enforcement ot the Security Instrument; and

WHEREAS, the Agency has agreed to subordinate the Restrictive Covenants to the lien
of the Mortgage Loan in accordance with the terms of this Rider.

NOW, THEREFORE., in consideration of the foregoing and for other consideration the
receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

(a) In the event of any conflict between any provision contained elsewhere in the
Restrictive Covenants and any provision contained in this Rider, the provision contained in this
Rider shall govern and be controlling in all respects as set forth more fully herein.

(b) The following terms shall have the following definitions:

“Code” means the Internal Revenue Code of 1980, as amended.
“HUD™ means the United States Department of Housing and Urban Development.
“HUD Regulatory Agreement”™ means the Regulatory Agreement between Borrower and HUD

with respect to the Project, as the same may be supplemented, amended or modified from time to
time.
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“Mortgage Loan™ means the mortgage loan made by Lender to the Borrower pursuant to the
Mortgage Loan Documents with respect to the Project.

“Mortgage Loan Documents™ means the Security Instrument. the HUD Regulatory Agreement
and all other documents required by HUD or Lender in connection with the Mortgage Loan.

“National Housing Act” means the National Housing Act of 1934, as amended.
“Program Obligations” has the meaning set forth in the Security Instrument.
“Residual Receipts™ has the meaning specified in the HUD Regulatory Agreement.

“Security Instrument™ mcans the mortgage or deed of trust from Borrower in favor of Lender, as
the same may be supplemented, amended or modified.

“Surplus Cash™ has the meaning specified in the HUD Regulatory Agreecment.

(c) Notwithstanding anything in the Restrictive Covenants to the contrary, the
provisions hereof arc expressly subordinate to (i) the Mortgage Loan Documents, including
~ without limitation, the Security Instrument, and (i) Program Obligations (the Mortgage Loan
Documents and Program Obligations are collectively referred to herein as the “HUD
Requirements™). Borrower covenants that it will not take or permit any action that would result
in a violation of the Code. HUD Requirements or Restrictive Covenants. In the event of any
conflict between the provisions of the Restrictive Covenants and the provisions of the HUD
Requirements, HUD shall be and remains entitled to enforce the HUD Requirements.
Notwithstanding the foregoing, nothing herein limits the Agency’s ability to enforce the terms of
the Restrictive Covenants. provided such terms do not conflict with statutory provisions of the
National Housing Act or the regulations related thercto. The Borrower represents and warrants
that to the best of Borrower’s knowledge the Restrictive Covenants impose no terms or
requirements that conflict with the National Housing Act and related regulations.

(d) In the event of foreclosure (or deed in lieu of foreclosure), the Restrictive
Covenants (including without limitation, any and all land use covenants and/or restrictions
contained herein) shall automatically terminate.

(e) Borrower and the Agency acknowledge that Borrower’s failure to comply with
the covenants provided in the Restrictive Covenants does not and shall not serve as a basis for
default under the HUD Requirements, unless a default also arises under the HUD Requirements.

(H) Lxcept for the Agency’s reporting requirement, in enforcing the Restrictive
Covenants the Agency will not file any claim against the Project, the Mortgage Loan proceeds,
any reserve or deposit required by HUD in connection with the Security Instrument or HUD

Regulatory Agreement, or the rents or other income from the property other than a claim against:

1. Available surplus cash. it"the Borrower is a for-profit entity;
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1. Available distributions of surplus cash and residual receipts authorized for release
' by HUD. if the Borrower is a limited distribution entity: or

. Available residual receipts authorized by HUD. it the Borrower is a non-profit
entity.

(2) For so long as the Mortgage Loan is outstanding. Borrower and Agency shall not
further amend the Restrictive Covenants. with the exception of clerical errors or administrative
corrcction ol non-substantive matters. without HUD’s prior written consent.

(h) Subject to the HUD Regulatory Agreement. the Agency may require the Borrower
to indemnity and hold the Agency harmless from all loss, cost. damage and expense arising from
any claim or procceding instituted against Agency relating to the subordination and covenants set
forth in the Restrictive Covenants. provided, however, that Borrower’s obligation to indemnify.
and hold the Agency harmless shall be limited to available surplus cash and/on residual receipts
of the Borrower.

(1) No action shall be taken in accordance with the rights granted herein to preserve

the tax excmption of the interest on the notes or bonds, or prohibiting the owner [rom taking any
action that might jeopardize the tax-exemption. except in strict accord with Program Obligations.
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BORROWILR:

COVENT APARTMENTS, LLC,
an Illinois limited liability company

By: Covent NHPI' Manager, LL.C,
an llinois limited liability company, its managing
member

By: The NHP [Foundation, a District
ot Columbia non-profit corporation, its managing
member

By:
Name: Mecky Adnani
Title: Sentor Vice President




STATE OF ILLINOIS )
)
COUNTY OF COOK )

I, the undersigned. a Notary Public in and for the county and State aforesaid, do hereby certify that
Mecky Adnani, personally known to me to be the Senior Vice President of Covent Apartments. LLC,
an Illinois limited liability company (the “*Company™), and personally known to me to be the same person
whose name is subscribed to the forcgoing instrument, appeared before me this day in person and
severally acknowledged that as such officer, he signed and delivered the said instrument as the free and
voluntary act of such person. and as the free and voluntary act and deed of the Company, for the uses and
purposes therein set forth.

Given under my hand and olficial seal this day of , 2022,

(SEAL) Notary Public

My Commission expires on:

JROO-393 1953 4



AGENCY:

By:

Name:
Title:

STATL OF
COUNTY OF

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify that on this
, personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appcared before me this day in person
and acknowledged that (s)he signed and delivered the said instrument as his/her free and voluntary act
and the free and voluntary act of for the purposes therein
set forth. '

IN WITNESS WHEREOF, I have hereunto set my hand and atfixed my official seal the day and year first
above written.,

[seal] Notary Public

-6-
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Ordinance Exhibit E
Legal Description of Property

[Subject to Survey and Title Insurance]
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Covent Apartments
LLC

02022-430



CITY OF CHICAGO
ECONOMIC DISCLLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ 1if applicable:

Covent Apartments, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1.[y'] 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 II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Busincss address of the Disclosing Party: 122 E. 42nd Street, Suite 4900

New York, NY 10168

Email:

. . 646-336-4931 . 646_336_4941 madnani@nhpfoundation.org
C. Telephone: Fax: —

'D. Name of contact person: MeCky Adnani

E. Federal Employer Identification No. (if you have one):

F. Brict description of the Matter to which this EDS pertains. (Include project number and location of
property, lf&lpp icable): Request for City to induce for 1ssuance of tax exempt bonds of up to $12 million and making a

Multi-fanuly Loan of up to $5M for the preservation and renovation of 2653 N. Clark, which will continue to be operated as an
affordable SRO housing property

G. Which City agency or department is requesting this EDS?DQp_a[[m_e_[]_t_o_f_H_Qusi[]g

[f the Matter 1s a contract being handled by the City’s Department of Procurement Services, please
complete the following:

SPCL]HL““()” 1“ B . ;.lnd CU”UJCI ;(1‘
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person Limited hability company

[ ] Publicly registered business corporation ] Limited hability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprictorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-Tor-profit corporation also a 501(¢)(3))?
[ ] Limited partnership [ | Yes [ ] No

[ ] Trust [ ] Other (please specity)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

[flinois

3. For legal entities not organized in the State of [llinois: Has the organization registered to do
business 1n the State of Illinois as a foreign entity?

[ ]Yes o [ ]No Organized in [linois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, it 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"); (i11) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (1v) 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 thc Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name ¢oyent NHPF Manager, LLC Title 100% Managing Member

2. Please provide the following information concerning cach person or legal entity having a direct or
mdireet, current or prospective (1.¢. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Apphicant. Examples of such an mterest include shares in a
corporation, partnership mterest in a partnership or jomnt venture, interest of a member or manager in a
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limited habihity company, or interest of a benehiciary ol a trust. estate or other similar entity. If none,
state “None.”

NOTE Each legal entity listed betow may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Cavent NHPF Manager, LLC 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 offictal during the
12-month period preceding the date of this EDS? [ ]Yes No

Does the Disclosing Party reasonably expect to provide any income or compensation to any Cit
clected 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 namce(s) ot such City elected official(s) and
describe such income or compensation:

Does any City clected official or, to the best of the Disclosing Party’s knowledge after rcasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the MuniCﬁl Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes v/ |No

If "yes," please identily below the name(s) of such City elected oftficial(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, und the total amount of the fees patd or estimated to be paid. The
Disclosing Party 18 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 1s required or make the

disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fecs (indicate whether

retained or anticipated Address  (subcontractor, attorney., paid or estimated.) NOTE:
to be retained ) lobbyist, ctc.) “hourly rate” or “t.b.d.” 1s

not an acceptable response.

Sce 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—ORDERéD CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business cntities 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 [ 1No 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 [ ]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 [sce 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 continuc with a contract in progress).

2. The Disclosing Party and its Affiliated Entitics arc 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 Illinois Department of Revenue.
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Name (indicate whether
retained or anlicipated to be

{Business Address

Relationship 10
Disclosing Party

Fees indicate whether pad

or estimated)

Unhnited

Baum Really

Robm Brown LI

cetained)
Appraisal Reseaccn ViR Appraisal 1500 |Pad
Counselors Chicago 11 30501
Integra Realty Resources 4000 R ;colplw #/h Apprasal 11,200 [Pad
- Chicago I 6050¢
Chicage Community Coan 26 E Madison Street. Sue 1700 Lender 117671 |Pad
Fund-*#i7nd,- % Chicago Ihnors 60602
_Co_mﬁll;i[ll'ty Invest “ 12225 ruverside Plaza Sute 330 Lendes 383 048 |Pad
Conporation” © Hehizago. 1 50606-6100
L A oo -
Consuuction Service T6G W Washington 51 Suie 750 1570 |Pam
c Chicage il 60502
11000 firoken { and Parkway Suite 100 11.500 |Pag
.| Columoia. Mardand 21044
53 W Jackson Blvd SGute 1322 Histeric Consultart 44,356(Paig
Chicago, IL 50004
13461 Sunnse \}ullcy Drnve Federal H:stonic 3,250 Paid
Herndon, VA X Preservation Fiking
120 West Madison Suite 310 Chicaga. |Expediting 1,250 |Paid
IL 50602
9W Hubbard Street Architect 308.638|Paid
Chicago IL 60654
1359 Wesl Mante Ave Rendenngs 3.000
Mesa AZ 85202
805 N Mitwaukee Ave #401c, Engneer 19,360{Pawd
Chicago, IL 60642
227 W Monroe St | Suite 1000 Market Study 10.000{Paid
Chicago, IL 60606
P O Box 281620 Market Study 7.000]{Paid
Atlanta, GA 30384-1620
4424 Hatichffe Road Market Study 13.169(Paid
Lincoln, NE 68516
696 Ritchie Hwy #200a, Legal Counsel 30,448 [Pad
Severna Park, MD 21146
440 S LaSalle Street. Suite 1900 Transaction Altorney 5,624 |Paid
Chicago, L 60605
PO Box 75190 Zoning attorney 172,461 |Pad
B, e, MD 21275
10 S LaSalle St Land Trust 3,155 [Pad
Chicago, IL 60603
P O Box 31568 SRO & Entty Filings 790 {Pad
Hickswville. NY 11802
o APPs HUD Form 2530 850 [Parg
Relocation Consultant 1,525 |Paiy
4505 M Elston Ave, Chicago, IL 60630 | Survey 7.350 |Pawt
14026 Thunderbolt Place Geotech Reports 3.300 |Pawd
Chantilly, VA 20151 .
121 N LaSalle Chicago, IL 60601 PermitsiPan [l Review 9,448 |Paid
121N LaSalie Chicago ). 60601 Applcation Fees 1.500 {Parg
26411 Metwork Place Applcation Fees 250 |Pard
3 L 60573-1264
28 Liherty Street, 34th Floor Predevelopinent Loan 20646 {Pawd
ew York, MY 10005 Depusit & Fees
591 f3edtord koad Project Management 3.180 {Paid
Mount Kisco, NY 10549
10 S Riverside Plaza Sute 1405 Title Recording & 669,582 {Pad
-fChicage. IL 60508 Transter fees
7501 Wisconsin Avenue, Sutte 400E | Audits, 20,800 |Paid
Bethesca, MD 20814-6583
71 S Wacker Or Property Tar Atlorney 19526 |Paid
Chicago Il 60506
One Amencan Lane Property Insurance 88.000 |Paid
B Greenwhich CT 06831
New Covent LLC 122 East 47nd Street Sute 3500 Operating Deticits 679 017 [Pad
C et New Yorx MY 10168
Pt . _ G
Linn-Mathes (to be retained) 309 S Gi J General Contracior - |Budget
Chicago 11 60507 Esumale
The Saratn Group [1LC 03 1231 Prospzct KY Owners Rep 70.000| Esumated
Housing Opportuniies edhels St # 101 Doschuester Ma Relocaton Consultant 100 DOO) Estimated

RBC Capital Markets LLC

Chicago It. [Reta:l Consuliani 132000 |Estimated
- Sczounting : 40000 |Estimated |
1
t
Jnuaraigan H 125000 |Estumated
1




A0 The Disclosmg Party and. il the Disclosmg Party 15 a legal enuty, all ol those persons or entitics
identified in Sceuon HBY(H) 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; cmbezzlement; theft; forgery;
bribery; falsification or destruction of records; making {alse 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 offensces 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 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 I'V, “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 employces: 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, 1s
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 official, agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorizauon of a responsible official of the Disclosing Party,
any Contractor or any Affihated Enuty (collecuvely "Agents™).
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Ncither the Disclosing Partv. nor any Contractor. nor any Affiliated Entity ol erther the Disclosing
Party or any Contractor, nor any Agents have, durmg the 3 vears before the date of this EDS, or, with
respect to a Contractor, an Affihated Enoty. or an Athihated Entity of a Contractor during the 5 years
before the date of such Contractor's or Aflihated 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
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

¢. made an admission of such conduct described in subparagraph (a) or (b) above that 1s a matter of
record, but have not been prosccuted 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 (i1)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
[or doing business with the City. NOTE: If MCC Chapter 1-23, Article | applics to the Applicant, that
Article’s permanent compliance tmeframe 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
System for Award Management (“SAM”).

t0. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Maltter certifications equal i form and substance to those in
Cerufications (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 certufications or that the Applicant has reason to
believe has not provided or cannot provide truthtul certilficatons.

I, If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certitications), the Disclosing Party must explain below:

[T the letters "NA," the word "None,"” or no response appears on the Hnes above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

[2. 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 (it none, indicatc with “N/A” or “none”).

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 employecs or to the general public, or (i1) 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 nonc, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

. The Disclosing Party certifics that the Disclosing Party (check onc)
[ ]1s is not

a "financial institution™ as defined in MCC Scction 2-32-455(b).

[N

I the 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
pledee 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 busmess with the City."
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[ the Disclosing Party s unable to make this pledae because 1t or any of its alfihates (as defined in
MCC Scetion 2-32-4535(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additonal pages it necessary).

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 2-136 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 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 L=.

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 (i11) 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 docs not constitute a financial interest within the mcaning of this Part D.

Docs the Matter involve a City Property Sale?

[ ]Yes 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 employce.
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. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. [f 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 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 arc 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 cmployee of Congress, or an employee
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of a member of Congress, m connection with the award of any federally funded contract, making any
federally funded grant or loan, enterimg o any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant. foan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of cach calendar quarter in
which there occurs any event that materrally 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 1s not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (11) it 1s 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
Acunvities," 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

[f 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.

[s the Disclosing Party the ﬁlicant?

Yes No

[f “Yes,” answer the thrce questions below:

1. Have you developed and do you have on filc affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

Yes [ 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 all reports due under the
applicable filing requirements?

D Yes D'No {Cporls not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

D Yes No

[f 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 cerufications, 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 rcgulations on which this EDS is based. '

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-1506, imposes certain duties and
obligations on persons or entitics sceking 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
rcquest. 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 verity 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 Matteris 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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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OIFICIALS
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%. 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 thereof currently has a “famihal
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 hall-brother or half-sister.

“Applicable Party” means (1) all executive officers 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 1s 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 rclationship” with an elected city official or department head?

[ ]Yes [vNo

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 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 CIHCAGO
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"). [t is not to be completed by any
legal entity which has only an indirect ownership mterest in the Applicant.

. 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 2-92-4167

I:JYCS No

2. If the Applicant is a legal entity publicly traded on any exchange, is any ofticer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes - [ INo 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 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 OFF 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 1s completing this EDS as a “contractor’ as
defined in MCC Scction 2-92-385. That section, which should be consulted (www.amlcgal.com),
generally covers a party to any agreement pursuant to which they: (1) recetve City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (it) 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 (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.

[ ]Yes

[ JNo

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).

[f you checked “no” to the above, please cxplain.
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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:

Covent NHPI Manager, LL.C

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] 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. a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1))
Statc the legal name of the entity in which the Disclosing Party holds a right of control:
Covent Apartments, LLC, an lllinois Limited Company

B. Business address of the Disclosing Party: 122 E. 42nd Street, Suite 4900

New York, NY 10168

Email:

. 646-330-4931 . 646_336_4941 madnani@nhpfoundation.org
C. Telephone: Fax:

D. Namec of contact person: MeCky Adnani

E. Federal Employer Identification No. (if you have one): -I

F. Brief descriﬁ)tion of the Matter to which this EDS pertains. (Include project number and location of
property, if app icable): Request for City to induce for 1ssuance of tax exempt bonds of up to $12 million and making a
Multi-fanuly Loan of up to $5M for the preservation and renovation of 2633 N. Clark, which will continue to be operated as an
affordable SRO housing property.

G. Which City agency or department is requesting this EDS?Dg_p_a[tme_m_Q_‘[__H_o_usjng__

If 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 II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person Limited hability company

[ ] Publicly registered business corporation [ ] Limited hability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ ] Sole proprictorship [ ] Not-for-profit corporation

| ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [ ]Yes [ ] No

[ ] Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

lllinois

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 [ ]No Organized in Illinois

B. 1IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all exccutive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (1f there
are no such members, write "no members which are legal entitics"); (ii1) for trusts, estates or other
similar entities, thc 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
indircctly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behall.

Name The NHP Foundation Title Managing Member

2. Please provide the following mformation concerning cach person or legal entity having a direct or
indirect, current or prospective (i.c. within 6 months afier City action) beneficial mterest (including
ownership) in excess of 7.5% ol the Applicant. LExamples of such an interest include shares m a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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[timited hability company, or mterest ol a beneficiary of a trust. estate or other stmilar entity. 11 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
The NHP Foundation 122 E. 42nd Street, Suite 4900 NY, NY 10168 54%

Renaissance Social Services, inc. 2501 W. Washington Blvd, Suite 401 Chicago, IL 60612 46%

SECTION HI -- 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 .No

Does the Disclosing Party rcasonably expect to provide any income or compensation to any Cit
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 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
inquury, any City clected 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 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 -- DISCL.OSURE OIF SUBCONTRACTORS AND OTHER RETAINED PARTILES

The Disclosing Party must disclose the name and business address ol cach subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has rctained 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 1s uncertain whether a disclosurce is required under this
Section, the Disclosing Party must either ask the City whether disclosure 15 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) fobbyist. ete ) “hourly rate” or "t.h.d " 1s

not an acceptable response.
None

(Add sheets if necessary)

Check here 1f the Disclosing Party has not retained, nor expects to rctain, any such persons or entitics.
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 of the Disclosing Party been declared in
arrearage on any child support obligations by any IHlinois court ot competent jurisdiction?

[ ]Yes [ ]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 [ 1No
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 DS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has ecngaged, in connection with the
performance of any public contract, the services of an mntegrity monitor, independent private sector
inspector general, or integrity compliance consultant (1.e., an individual or entity with legal, auditing,
mvestigative, or other similar skills, designated by a public agency (o help the agency monitor the
acuvity 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 Disclosmg Party and its Affiliated Entities arc 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 1s the Disclosing

Party delinquent in the payment of any tax administered by the Ithinois Department of Revenue.
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3. The Disclosing Party and, 1f the Disclosing Party is a legal entity. all of those persons or entities
identified mn Sccuon HEB)( ) 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 ol this EDS, been convicted of a criminal offense.
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaming,
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;

¢. 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

c. 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 [V, “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 entity following
the ineligibility ol 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 indircctly controls the Contractor, is controlied by 1t, or, with the Contractor, 1s
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 employce ol the Disclosing Party, any Contractor or any Affiliated Enuty,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party.
any Contractor or any Aftihated Entity (collectively "Agents™).
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Nerther the Disclosing Party, nor any Contractor, nor any Affihated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, durmg the 5 years belore the date of this EDS, or, with
respect to a Contractor, an Afhihated Entity, or an Affihated 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 employee of the City, the State of Tllinois, or any agency of the federal government
or of any state or local government in the United States of America, in that ofticer'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 agrecement 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 eclements 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 ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, torgery,
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 1s a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article | applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 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 usc, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [IFOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or (o be hived in connecuon 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 reason to
beheve has not provided or cannot provide truthful certifications.

't It the Disclosing Party 1s unable to certify to any of the above statements i this Part B (Further
Certifications), the Disclosing Party must explain below:

If the letters "NA," the word "None," or no responsc appears on the lines above, 1t 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”).

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 (i1) 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 (1f none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is 1S not

a "financial institution” as defined m MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial mstitution, 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 ol a

predatory lender may result in the loss of the privilege of doing business with the City."
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[1 the Disclosimg Party 1s unable to make this pledge because it or any of its affihiates (as defined in
MCC Section 2-32-4535(b)) 1s a predatory lender within the mecaning of MCC Chapter 2-32, explam
here (attach addiuonal pages i necessary)

If the letters "NA," the word "None." or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certificd 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 namec of any other person or entity in the Matter?

[ ]Yes No

NOTE: If 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 employce 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 (11) is sold for
taxes or assessments, or (1) is sold by virtuc 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?

[ ] Yes No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employecs having such financial interest and identify the naturce of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party lurther certfies that no prohibited financial interest in the Matter will be
acquired by any City official ar employee.
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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 requircments 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
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.

_____ 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 verifics 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 arc 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 activitics 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 employcee
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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 mto any cooperative agreement, or to extend, continue, rencw,
amend, or modifly 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 matenially affects the accuracy of the statements and mformation set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifics that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) 1t 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 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 EQUAIL 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 Aﬁ)licant?

DYCS No

[f “Yes,” answer the threc questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicablc
federal regulations? (See 41 CFR Part 60-2.)
I:]YCS 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 E’Reporls not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

D Yes [:I’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 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
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) 744-9660. 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 (1f 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 includc incarceration and an award to the City of treble
damages.

D. Itis 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 ume the City takes action on the Matter. If the Matter 1s 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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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 thereol currently has a “familial
relationship” with any clected city official or department head. A “familial relationship” exists if, as of
the date this EDS 1s signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof s 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, it the
Disclosing Party 1s 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, chiel operating officer, exccutive director, chief
financial officer, trcasurer or secretary of a legal entity or any person cxercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spousc or Domestic Partner thercof
currently have a “lamilial relationship” with an clected city official or department head?

[ ]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 famihal relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BULILDING 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 thec Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

DYCS 'N 0

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 Scction
2-92-4167 ‘

[ ]Yes | ] No The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please 1dentify below the name of each person or legal entity identificd

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: (1) 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 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 (i) 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.

[ ]1Yes

[ ]No

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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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'abplicablc:

The NHP Foundation

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ | the Applicant
OR
2. [ ] alegal entity currcntly 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 I1(B)(1))

State the Icgal name of the entity in which the Disclosing Party holds a right of control:
Covent Apartments, LLC, an lllinois Limited Company

B. Business address of the Disclosing Party: 122 E. 42nd Street, Suite 4900

New York, NY 10168

046-336-4931 Fax. 646_336_4941 madnani@nhpfoundation.org

Email:

C. Telephone:
DD. Namec of contact person: MeCky Adnani

E. Federal Employer Identification No. (if you have one):

F. Brief dcscri|]).tion of the Matter to which this EDS pertains. (Include project number and location of
property, 1f’dpp icablc): Request tor City to induce for issuance of tax exempt bonds of up to $12 miilion and making a
Mult-family Loan of up to $3M for the preservation and renovation of 2653 N. Clark, which will continue to be operated as an
affordable SRO housing property

G. Which City agency or department is requesting this EDS?De_p_aJ‘_tm_e_[]_t_Q_f_H_o_u_sing

It the Matter 1s a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specificaton # and Contract #

Ver 2018-1 Page 1 of 15



SECTION IT -- DISCLOSURE OF OWNERSHIP INTERESTS
A NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

| | Person ‘ [ ] Limited hability company

[ ] Publicly registered business corporation [ ] Limited hability 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 [ ] Other (plcase specity)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

District of Columbia

o)

3. Forlegal 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
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (1) 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 lcgal entities"); (ii1) for trusts, estates or other
similar entities, the trustec, 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.

N Title

4MC No member entities -- see attached list of

Trustees & Officers

2. Please provide the following information concerning cach person or legal entity having a direct or
ndirect, current or prospective (1.e. within 6 months after City action) beneficial interest (including
ownership) m excess ol 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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Limuted habihity company, or imterest ol a beneficiary ol a trust, estate or other similar entity. [ none,
state “None.”

NOTE: Each legal entity histed 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? | ] Yes No

Does the Disclosing Party reasonably expect to provide any income or compensation to any Cit
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:

Docs any City clected official or, to the best of the Disclosing Party’s knowledge after rcasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municﬁl Code of Chicago (“MCC")) in the Disclosing Party?

[ 1Yes [/ |No

[f "yes," pleasc 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 ol 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 employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party 1s uncertain whether a disclosure is required under this
Sectiom, the Disclosing Party must etther ask the City whether disclosure 1s required or make the

disclosure.
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Name (imdicate whether  Business

retamned or anticipated Address

Relattonship to Disclosing Party
(subcontractor, attorney,

[Fees (ndicate whether
paid or estimated.) NOTE:

lobbyist, ete ) “hourly rate” or “t.b.d." 15

not an acceptable response.

10 be retinmed)

None

(Add sheets if necessary)

Chcck here 1f 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 complhiance 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 [ ] No No person directly or indirectly owns 10% or more ot 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

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, ncither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance ol any public contract, the services ol 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 monttor 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 ol indebtedness owed o the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor 1s the Disclosing

Party dehinquent i 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 1s a legal enuty, all of those persons or entities
tdentitied i Secton HBY() of this 2DS:

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 gutlty, 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

¢. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable n 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 [V, “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 1s, 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 {amily members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business cntity to do business with federal or state or local government,
mcluding 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 of another person or entity;
o any responsible official of the Disclosing Party, any Contractor or any Affiliated Enuty 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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Nerther the Disclosing Party. nor any Contractor, nor any Aftihated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date ol this EDS, or, with
respect to a Contractor. an Affihated Entity, or an Atfihated Entity of a Contractor durmg the 5 years
betore the date of such Contractor's or Affiliated ntity's contract or engagement tn 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 [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 employcec'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

¢. 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 thcir 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] (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 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 1 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 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 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 i connection with the Matter certifications equal m form and substance to those 1n
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 certitications or that the Applicant has reason (o
betieve has not provided or cannot provide truthful certifications.

I, I the Disclosing Party 1s unable to certity to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

[t 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 “nonc”).

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 Cily employees or to the general public, or (i1) 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.

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s IS not

a "hinancial mstitution™ as defined in MCC Section 2-32-455(b).

9

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 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 affiliate of a
predatory lender may result m the loss of the privilege of doing business with the City."
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[ the Disclosme Party 1s unable to make this pledge because it or any of 1ts affiliates (as defined
MCC Section 2-32-455(b)) 1s a predatory lender within the meaning of MCC Chapter 2-32, explam
here (attach additional pages if necessary):

[f the letters "NA," the word "Nonc," or no response appears on the lines above, 1t 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. 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 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 (i1) 1s sold for
taxes or assessments, or (i11) 1s 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?

[ ]1Yes 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 ot the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosimg Party further certifies that no prohibited Imancial interest m 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. 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 msurance 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 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. 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 arc 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 appcars or begins on the lines above, or if the letters "NA" or if the word "Nonc"
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 funds 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 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 employce
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of a member of Congress. i connection with the award of any federally funded contract; making any
federally funded grant or toan, entering into any cooperative agrecment, or to cxtend, continuc, renew,
amend, or modify any tederally tunded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certitication at the end of each calendar quarter in
which there occurs any event that matenally 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
S501(c)(4) of the Internal Revenue Code ol 1986; or (i1) 1t 1s an organization described i 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 Applicant?

I: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.)

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 requircments?

DYCS DNO D?eporls not required

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

equal opportunity clause?
l:] Yes D’No

[I'vou checked “No" 1o question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMIENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certfications. 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 basced.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities sccking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Lthics, 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
taw 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 Departiment 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 oftenscs), the
imlormation provided heremn 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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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be complcted 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 Secction 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 “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 rclated 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
[1.B.1.a., if the Disclosing Party is a corporation; all partncrs of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, 1f the
Disclosing Party 1s 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 thereot
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [ ]No

If yes, pleasc identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connccted; (3) the name and title of the elected city official or department head to
whom such person has a famihal relationship, and (4) the precise naturc of such familial rclationship.
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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
lcgal entity which has only an indirect ownership interest in the Applicant.

I. Pursuant to MCC Scction 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

D Yes DN 0

2. Ifthe Applicant is a legal entity publicly traded on any exchange, 1s any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ]No 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 thc 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 1s 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) reccive City of Chicago funds in
constderation for services, work or goods provided (including for legal or other professional services),
or (11) pay the City money tor a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that 1s 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 (i1) sccking 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

[ |No

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, pleasc 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:
g 2 ) g Pl

Renaissance Social Services, iNC.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. | ] 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 indircct 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:
Covent Apartments, LLC, an lllinois Limited Company

B. Business address of the Disclosing Party: 2501 West Washington Blvd, Suite 401
Chicaqo, IL 60612-2127

C. Telephone: 773-645-8900 x108  Fax: 312-546-6796 Email: mbanghart@rssichicago.org

D. Name of contact person: Michael Banghart

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):
Request for City to induce for issuance of tax exempt bonds of up to $12 million and making a Muttifamily

Loan of up to $5M for the preservation and renovation of 2653 N Clark, which will continue to be opcrated as an affordable SRO
housing_property

G. Which City agency or department is requesting this EDS?Departﬂment of Housing

[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
. Indicate the nature of the Disclosing Party:

] Person
| Publicly registerced business corporation

l [ ] Limited liability company

| [ | Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [v/] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c¢)(3))?
[ ] Limited partnership [v] Yes [ ] No

| ] Trust | | Other (please specity)

2. Tor legal entities, the state (or foreign country) of incorporation or organization, if applicable:

lllinois

3. For legal entities not organized in the State of Illinois: Has the organization registercd to do
business in the State of Illinois as a foreign entity?

[ ]Yes /1 No 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 (it there
are no such members, write "no members which are legal entities"); (i11) 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: [Lach legal entity listed below must submit an EDS on its own behalf.

Name Title
No Member Entities - See attached list of Officers & Board of Directors

2. Pleasc provide the tollowing information concerning cach person or legal entity having a direct or
indirect. current or prospective (1.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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Renaissance Social Services, Inc.
Section 11 {B} (1)

Page 2 of 15

Name, Title

Andrew Lowenthal, President

Susan Schierl Sullivan, Vice President
Tod.d Krumwiede, Treasurer

Todd McCrainey, Secretary

Steven Rivkin, Board Member
Richard Day, Board Member
Danny Gutman, Board Member
lennifer Jordan, Board Member
Michelle Sablack, Board Member
Anh Nguyen, Board Member

Bria Scudder, Board Member



limited Hability company, or interest ol a beneliciary of a trust, estate or other similar entity. I none.
state "None.”

NOTE: Each legal entity listed below may be required to submit an DS 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 elected official during the
12-month period preceding the date of this EDS? [ ]1Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
clected 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 [v] No

If "yes," please identify below the name(s) ot 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 emplovees who are paid solely through the Disclosing
Party's regular payroll. 1f the Disclosing Party is uncertain whether a disclosure 1s 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 o Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor. attorney. paid or estimated.) NOTL:

to be retained) fobbyist. etc.) “hourly rate” or “t.b.d.” 15
not an acceptable response.

None

(Add sheets if necessary)

[v] 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 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 of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ ]Yes [ INo [v] 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?

[ ]Yes [ ]No
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 5-vear 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 ol 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 Altiliated Entities are not delinquent in the payment of any fine. fce,
tax or other source of indebtedness owed to the City ot 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 Hinois Department of Revenue.
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3. The Disclosing Party and. il the Disclosing Party is a legal entity. all ol those persons or entities
identitied in Section HB)(1) of this DS

a. are not presently debarred. suspended. proposed for debarment, declared meligible or voluntarily
excluded from any transactions by any federal. state or Jocal unit of government;

b. have not, during the 3 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; {raud: 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 lor cause or default; and

e. have not, during the 5 years betore 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 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”);
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 cquipment; common use of employecs; 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 Affihated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
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 official. agent or employee ol 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 Aftiliated Entity (collectively "Agents™).

Ver. 201 8-1 Page Sof 15



Neither the Disclosing Party, nor any Contractor. nor any Affilated Entty of etther the Disclosing
Party or any Contractor. nor any Agents have. during the 5 years belore the date ol this EDS. or.with
respect Lo a Contractor, an Afliliated Entity. or an Afhiliated Entity ol a Contractor during the 5 vears
before the date of such Contractor's or Athhated Entity's contract or engagement i connection with the
Matter:

a. bribed or attempted o bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public ofticer or employec of the City. the State ol IHinois. 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. 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)(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 ol. or has ever been. convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, {raud, 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 I applies to the Applicant. that
Article’s permanent compliance timeframe supersedes 3-year compliance timeframes in this Section V.

9. [IFOR 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. LIPA on the federal
System for Award Management ("SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain Irom 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 reason o
believe has not provided or cannot provide truthful certifications.

[1. I the Disclosing Party is unable to certily 1o any of the above statements in this Part B (FFurther

Certifications), the Disclosing Party must explain below:
NA

If the letters "NA," the word "Nonc." 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 alter reasonable inquiry, the following is a
complete list of all current employees ol 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, ol 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 rctail 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.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)

[ 1is [v] is not

a "financial institution™ as defined in MCC Section 2-32-455(b).

[\

[ the Disclosing Party IS a financial nstitution, 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 ol a
predatory lender may result in the Joss of the privilege of doing business with the City."
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I the Disclosing Party is unable to make this pledge because 1t or any ol its athhates (as defined in
MCC Section 2-32-455(b)) is a predatory Tender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages if necessary ):

It 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. Inaccordance with MCC Section 2-136-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any otficial or employec 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 [v'] 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 L.

2. Unless sold pursuant to a process ol 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?

[ ]Yes 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 identily the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party [urther certities that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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[, 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.

v 1. The Disclosing Party verifies that the Disclosing Parly has searched any and all records of’
the Dlsclosm0 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 ol their slaves), and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result ot conducting the search in step (1) above, the
Dlsclosmg 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 {ederal 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

(I 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 ol 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 emplovee of any agency, as defined
by applicable federal law. a member of Congress. an otficer or employvee of Congress, or an employee
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of'a member of Congress, in connection with the award ot any federally Tunded contract. making any
lederally funded grant or loan. entering into any cooperative agreement. or 1o 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 ot the statements and mformation set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certitics that either: (1) it is not an organization described in scction
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 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 proposcd
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [X] 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? (Sec 41 CFR Part 60-2.)
[ ]Yes [ ]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
applicable filing requirements?

[ ]Yes [ ]No [ | Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ ]No

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 contatned 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 Mauer. 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. If the City determines that any information provided in this EDS is false, incompletc 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
available on the Internet, in response to a I'reedom 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 T (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 behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contamed m this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Renaissance Social Services, Inc.

(Print or type exagt lcgal ngamg of Disclé);ing I’zm;
By: / %i

(Sign'tiére) /
Michael Banghart

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)

Signed and swomn to before me on (date) (| / lg/&@&a ,

at Ceolc County, _LI\\nO\Q,  (state).

@V‘w@o QDLM/\_D

A\ .
N\Oﬁr')&/l)ubllc AMY-JO BROWN

Official Seal

Notary Public - State of Illinois
My Commission Expires Mar 31, 2025

Commission expires: 0D / 3\ / 2025
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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 2-154-013, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “tamilial
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 exccutive 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 gencral 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 official or department head?

[ ]Yes [ 1 No

If yes, pleasc identify below (1) the name and title ot such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title ol the elected city official 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 (1) 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.

. Pursuant to MCC Section 2-134-010, 1s the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

| 1Yes | ] 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

[ ]Yes [ 1 No [ ] The Applicant is not publicly traded on any exchange.
3. If'yesto (1) or (2) above, please identily 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 WAGLE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that 1s completing this EDS as a “*contractor” as
defined in MCC Section 2-92-383. That section. which should be consulted (www.amlegal.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 (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, 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 (i1) 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.

[ ]Yes

[ 1No

[X 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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CITY OF CIHCAGO
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:

RBC CAPITAL MARKETS, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [¥] the Applicant
OR
5[ ] 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. [ 1 alegal 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:

B. Business address of the Disclosing Party: 200 Vesey Street, 9th Floor
New York, NY 10281

C. Telephone: 212-618-2218 Fax: N/A Email: mitch.gallo@rbccm.com
D. Name of contact person: ~ Mitch Gallo

. Federal Emplover 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):

[ssuance of tax exempt bonds of up to $10 million {or the preservation and renovation of
2653 N. Clark. which will continue to be operated as an atfordable SRO housing property.

G. Which City ageney or department is requesting this EDS? Department of Housing

[ the Matter is a contract being handled by the City’s Department of Procurement Services. please
complete the following:

Specificaion and Contract #
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERLESTS
A, NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [x] 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))?
[ ] Limited partnership [ ]Yes [ ]No

[ ] Trust [ ] Other (please specify)

2. TFor legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Minnesota

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?

[x]Yes I 1No [ ] Organized in Iilinois
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, writc "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
indircctly 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

A list of Executive Officers and Directors is annexed hereto as Attachment 2. Pursuant to the Minnesola
“Limited Liability Company Act. a limited Tiability company may organize itself to have a Board of
Directors (Governors) and officers managing its affairs. RBC Capital Markets. LLI.C has elected to do so.

as set torth in its Artcles and Plan of Conversion and Bylaws.

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) beneficial interest (including
ownership) in excess of 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership mterest in a partnership or jomnt venture, interest of a member or manager in a
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limited hability company. or interest ol a bencliciary of a trust, estate or other similar entity. 1 none,
state *None.”

NOTE: Lach legal entity listed below may be required to submit an 1:DS on its own behalf.

Name Business Address Percentage Interest in the Applicant
RBC USA Holdco Corporation 200 Vesey Street, New York, New York 10281 99% direct
RBC US Group Holdings, LLC 200 Bay Street, Toronto, Ontario  M5] 2J5 100% indirect
Royal Bank ol Canada 200 Bay Street, ‘Toronlo, Onlario - M5J2]5 100% indirect

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 [¥] NoX

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:
Please sce Attachment |

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 ] No

If "yes," please identity 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 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 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 pavroll. 1 the Disclosing Party is uncertain whether a disclosurce 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  Relatonship to Disclosing Party  IFees (Iindicate whether

retained or anticipated Address  (subcontractor, attorney, lobbyist) paid or estimated.) NOTE:

to be retained) “houtly rate” or “t.b.d." 1s
not an acceptable response.

'.l"ibcr Hudson, LL.C 1900 M Street. NW, 411, Attorneys $50.000 estimated

(anticipated o be Washington, DC 20036-3508

retained)

(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?

[ ]Yes [ 1No [x] No person directly or indirectly owns 10% or more of the Disclosing Party.
p

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?

[ ]VYes [ 1 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
performance of any public contract, the services of an integrity monitor, independent private sector
inspector genceral. 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 ot specilied 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 pavment of any tax administered by the Hlinois Department of Revenue.

Ver 201 8-1 Page 4 of 15



3. The Disclosing Party and. it the Disclosing Party is a legal entity. all of those persons or entities
identified in Section HB)Y(1) of this EDS: Please sce Attachment 1

a. arc not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from anv transactions by any federal, state or local unit of government;

b. have not, during the 3 vears 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 (o 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; thett; torgery;
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 {orth 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;
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 Retaincd Parties”);
e any "Affiliated Entity” (meaning a person or cntity 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 employces; 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 cntity:;
e 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 ol a responsible official of the Disclosing Party.
any Contractor or any Afhliated Entity (collectively "Agents™).
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Neither the Disclosing Party. nor any Contractor. nor any Alhiliated 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 Athliated Entity. or an Aftiliated Entity of a Contractor during the > vears
betore the date of such Contractor's or Afhhated 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 oflicer or employee of the City, the State of 1llinois, or any agency of the federal government
or ol 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 agrecment 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 Reguiations); 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 IL.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 tederal agency.

8. [FOR APPLICANT ONLY] (1) 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 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 (1)
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-ycar compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Alfiliated Entities will not use, nor permit their
subcontractors 1o use. any lacility 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 i 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 reason o
believe has not provided or cannot provide truthtul certifications.

[1. i the Disclosing Party is unable 1o certify 1o any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

Please see Attachment 1

[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”).

Carlos Pineiro, member, Chicago Plan Commission (term: 09/14/2021 - 01/25/2025)

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 recipicnt,
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.

None _

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

[X] is [ ]1isnot

a "financial institution” as delined in MCC Scction 2-32-455(b).

N

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 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 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 1t or any ol its aftiliates (as defined in
MCC Section 2-32-455(b)) 1s a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages 1l necessary):

This pledge is being made on behalf of the Disclosing Party and any affiliate (as defined in Section 2.32-455(h)

of the Chicago Municipal Code) of the Disclosing Party doing business in the U.S. To the best of the
knowledge of the Disclosing Party, after reasonable due diligence and inquiry, none of its affiliates doing

business in the U.S. is a predatory lender.
If the letters "NA," the word "None," or no response appcars 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.

. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any ofticial or employec 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 To the best of the knowledge of the Disclosing Party, after reasonable
) o due diligence and inquiry.

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 (i) is sold for
taxes or assessments, or (iii) is sold by virtuc 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?
[ ]Yes [ 1 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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o CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither (1) or (2) below, 1 the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachiment 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 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 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 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 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, procecd to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City arc not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities 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 sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or i the word "None”
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or cntities
registered under the Lobbyving 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 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 infTuence or attempt to inftuence an officer or employee of any agency. as defined
by applicable federal lavw. o member of Congress. an officer or employee of Congress. or an employee
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ol a member of Congress. i connection with the award of any federally funded contract. making any
federally funded grant or loan. entering into any cooperative agreement, or 1o extend, continue. rency,
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
lorth 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 19806; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 19806 but has not engaged and will not engage in "l.obbying
Activities," as that term is defined in the [.obbying 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 tor 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 [ 1No

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?

[ ]VYes [ ] No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?

[ ] Yes [ | No
[ 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 certitications, disclosures, and acknowledgments contained in this DS 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 secking 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, IL. 60610,
312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City dctermines 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 pursuc 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 tact 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 responsc to a I'reedom 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 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 true, accurate
and complete as of the date furnished to the City.

RBC CAPITAL MARKETS, L1L.C
(Print or type exact lcfafrnanle of Disclosing Party)

ov_Lpusidh, D

( ign het e)/\

Howard M. Sacarob
(Print or type name of person signing)

Managing Director, U.S. Taxation

(Print or type title of person signing)

Signed and sworn to before me on (date) \'L’t lo 1 2| ,
at ﬂ‘k\lé\\&w\ County, DQ\D/\EF%\/ (state).

| JAZMIN CAMPOS
Qég,\f Notary Public, Stata of New Jersey
Commission # 5017861

Notary Public My Commission Expires 9/15/2026

Commission expires: <] \@\ 2
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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 “tamilial
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 spousc 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, chicf
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 thereol
currently have a “familial relationship” with an elected city official or department head?

| ]Yes h ] No Please sce Attachment 1

If yes, please identily 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
FCONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is 1o 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.

. Pursuant to MCC Scction 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 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
2-92-416?

[ ]Yes [ ] No [x ] 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 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).
gencrally 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, | 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 (i1) seeking job applicants’ wage or salary
history from current or former employers. I also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ ]No

[x ] 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 explatn.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1

Issuance of tax exempt bonds of up to $10 million for the preservation and renovation of’
Matier: 2653 N Clark. which will continue to be operated as an affordable SRO housimg property

RBC Capital Markets, L1.C

Disclosing Party:
Date: December 6 2021

Section lll (page 3)

To the best of the knowledge of the Disclosing Party after reasonable due diligence and inquiry, the
Disclosing Party has not provided any income or compensation to any of the City elected officials hsted
on Attachment 1.1 hereto, in the 12 months before the date this EDS is signed nor 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 . To the best of the knowledge of the Disclosing Party after
reasonable inquiry, no City elected official or, to the best of the Disclosing Party’s knowledge, without due
diligence or inquiry whatsoever, no City elected official’s spouse or domestic partner, had a financial
interest (as defined in Chapter 2-156 of the Municipal Code of Chicago) in the Disclosing Party in the 12
months before the date this EDS is signed.

Section V. Part B.3. {page 5)

The Further Certifications made in this Section V. Part B.3 are being made on behalf of the Disclosing
Party and its officers and directors based on reasonable due diligence and inquiry, to the best of the
knowledge of the Disclosing Party, and with the limitations set forth below with regard to the certification
contained in Section V., Part B.3 e.' It1s RBC's policy to maintain the highest possible standards of
honest and ethical behavior In keeping with this objective, RBC has established a Code of Conduct that
governs the actions of every employee regardless of the RBC entity for which they work and regardless of
the legal jurisdiction or location of that company The Code of Conduct extends to every employee in
every location worldwide Any employee who fails to meet the standards set out in the Code of Conduct
is subject to corrective or disciplinary action, including immediate or eventual dismissal.

lThe Disclosing Party is a subsidiary of Royal Bank of Canada ("RBC"), Canada's largest bank as measured by market
capitalization and one of North America’s leading diversified financial services companies RBC provides personal and commercial
hanking. wealth management services. insurance corporate and investment banking, and transaction processing services directly
and through its subsidianies on a globat basis In the United States, RBC provides personal and commercial banking. morigage
ongination, insurance, fuli-service brokerage and corporate and investment banking services through its branches and subsidiaries
RBC and its subsidianes and affihates have from time to ime participated in the remediation of environmental 1ssues relating to
distressed real estate collateral and other real estate in the ordinary course of s commercial reat estate lending and other activities
Due to the size and scope of RBC s aclivities both in Canada and the United States and throughout the world. it 1s not possible for
the Disclosing Party to identify all situations in the past five years in which real eslate held as collateral for loans or otherwise in
connechion with the activities of RBC and its subsidianes and affilates was affected by environmental 1ssues  As indicated above,
however, to the best of the knowledge of the Disclosing Party. based on reasonable due diigence and inquiry, RBC and its affihates
doing business in the United States have not in the past five years. been found in violation of any city, state or federal
environmental law or regulation

RBC beheves human wellare depends upon sound economic growth and the maintenance of a healthy environment and
has recognized that the two are inextrncably inked  RBC 1s committed to managing its businesses to promote these ams and 1s
dedicated to responsibly managing ali aspects of its business to ensure environmental laws and regulations and recogmzed
standards are met or exceeded  For additional inforration regarding RBC's established policies regarding the environment please
refer to http M 1he comicnvironment/index himl
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Section V, Part B.11. (page 7)

The Further Certifications in this Section V . Parts B .5 , 6 and 7 are being made on behalf of the
Disclosing Party and. where required, its principals, the contractors identified in Section 1V of this EDS.
and any affiliated entity doing business in the United States, based on reasonable due diligence and
inquiry. RBC and its affiliates employ more than 80,000 people in various business units in some 53
countries around the world and may from time to time appoint agents to act pursuant to the direction or
authorization of a responsible official of the Disclosing Party or its affiliates in connection with the
business activities of the Disclosing Party The Disclosing Party certifies that, to the best of its
knowledge, all of the statements set forth in Section V., Parts B.5., 6. and 7 are correct with regard to
such persons As noted in the response to Section V, Part B.3 on page 5, it is RBCs policy to maintain the
highest possible standards of honest and ethical behavior. In keeping with this objective, RBC has
established a Code of Conduct that governs the actions of every employee regardless of the RBC entity
for which they work and regardless of the legal jurisdiction or location of that company. The Code of
Conduct extends to every employee in every location worldwide. Any employee who fails to meet the
standards set out in the Code of Conduct is subject to corrective or disciplinary action, including
immediate or eventual dismissal

Appendix A

To the best of the knowledge of the Disclosing Party after reasonable due diligence and inquiry, the
Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereof currently does not
have any "familial relationship" with any of the City elected officials listed on Attachment 1.1 hereto or
any City department head listed on Attachment 1.2.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.1

Issuance of tax exempt bonds of up to $10 nullion for the preservaton and renovation of
Matter 2653 N Clark. which will continue to be operated as an atfordable SRO housing property
Disclosing Party. RBC Caprtal Markets, LLC
Date: December 6, 2021

Chicaqgo City Elected Officials

Lori E. Lightfoot, Mayor
Anna Valencia, City Clerk
Melissa Conyears-Ervin, City Treasurer

City Council - Aldermen (Ward/Alderman):

1 Daniel La Spata

2 Brian Hopkins 26. Roberto Maldonado
3 Pat Dowell 27. Walter Burnett, Jr.

4, Sophia King 28. Jason C. Ervin

5. Leslie A. Hairston 29. Chris Taliaferro

6 Roderick T. Sawyer 30. Ariel E. Reboyras

7 Gregory |. Mitchell 31. Felix Cardona, Jr.

8 Michelle A. Harris 32. Scott Waguespack

9. Anthony Beale 33. Rossana Rodriquez Sanchez
10. Susan Sadlowski-Garza 34. Carrie M. Austin

11. Patrick D. Thompson 35. Carlos Ramirez-Rosa
12. George A. Cardenas 36. Gilbert Villegas

13. Marty Quinn 37. Emma M. Mitts

14, Edward M. Burke 38. Nicholas Sposato

15. Raymond A. Lopez 39. Samantha Nugent
16. Stephanie D. Coleman 40. Andre Vasquez, Jr.
17. David H. Moore 41. Anthony V. Napolitano
18. Derrick G. Curtis 42. Brendan Reilly

19. Matthew J. O’'Shea 43. Michele Smith

20. Jeanette B. Taylor 44, Thomas M. Tunney
21. Howard B. Brookins, Jr 45, James M. Gardiner
22. Michael D. Rodriguez 46. James Cappleman
23. SilvanaTabares 47. Matthew J. Martin

24. Michael Scott, Jr. 48. Harry Osterman

25. Byron Segcho Lopez 49. Maria Hadden

50. Debra L. Silverstein



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.2

Matter Issuance of tax exempt bonds of up to $10 million for the preservation and renovation
of 2653 N_Clark, which will continue to be operated as an affordable SRO housing property

Disclosing Party RBC CAPITAL MARKETS, LLC

Date: December 6 2021

Chicago City Department Heads

NAME

Mathis, Audrey L., Director

Jackowiak, Patricia, Director

Diakhate, Mamadou, Acting Executive Director
Reynolds, David, Commissioner

Rhee, Jamie, Commissioner

Park, Susie, Budget Director

Beaudet, Matthew, Commissioner

Sanchez, Carina E., Executive Director

Meyer, Kenneth J., Commissioner

Salgado, Juan, Chancellor

Massey, Walter E., Chairman of the Board
Kersten, Andrea, Interim Chief Administrator
Harkey, Erin, Acting Commissioner

Holliday Jr., Charles, Executive Director
Hernandez, Marisel A., Chairman

Guidice, Richard, Executive Director

Berlin, Steven |., Executive Director
Knazze, Brandie V., Commissioner
Bennett, Jennie Huang, Chief Financial Officer
Soni, Reshma, City Comptroller
Nance-Holt, Annette, Commissioner
Arwady, Allison M.D., Commissioner
Novara, Marisa, Commissioner

Scott, Tracey, CEO

Hurlock, Angela, Chairperson

Andrade, Nancy, Commissicner

Owen, Christopher, Commissioner
Marback, Willam, Interim Inspector General
Meza, Celia, Corporation Counsel

Perez, Manuel, Director

VACANT, Legislative Inspector General
Brown, Chris, Commissioner
Rice, Linda Johnson, President
Parry, Laura, Charrman
~ Trotter. Shannon. Commissioner

| 207202

Department
311 City Services

Department of Administrative Hearings
Department of Animal Care and Control
Department of Assets, Information & Services
Department of Aviation

Office of Budget and Management
Department of Buildings

Public Building Commission

Department of Business Affairs & Consumer
Protection

City Colleges of Chicago

City Colleges of Chicago

Civilian Office of Police Accountability
Department of Cultural Affairs & Special Events
Chicago Board of Election Commissioners
Chicago Board of Election Commissioners
Office of Emergency Management &
Communications

Board of Ethics

Department of Family & Support Services
Department of Finance

Finance and Revenue

Chicago Fire Department

Department of Public Health

Department of Housing

Chicago Housing Authority

Chicago Housing Authority

Commussion on Human Relations
Department of Human Resources

Inspector General's Office

Department of Law

Office of Legislative Counsel & Government
Affairs

Office of the Legislative Inspector General
Chicago Public Library

Chicago Public Library Board

License Appeal Commission

Local Liquor Control Commission



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.2

Matter Issuance of tax exempt bonds of up to $10 million for the preservation and renovation
of 2653 N. Clark. which will continue to be operated as an affordable SRO housing property

Disclosing ParTy' RBC CAPITAL MARKETS, LLC

Date. December 6 2021

Chicago City Department Heads

NAME Department
Goodrich, Paul, Chief Operating Officer Mayor's Office
Lurie, Dan, Chief of Policy Mayor’s Office
Madison, Sybil, Chief of Staff Mayor's Office
Ma_yekar, Samir S , Deputy Mayor for Economic Development & Mayor's Office
Neighborhoods
I\S/lehlfa, Amrit, Interim Deputy Mayor, Education, Youth & Child Mayor's Office
ervices
Sheahan, Anne, Deputy Mayor of Infrastructure & Services Mayor's Office
Bethke, Jeffrey, Chairman Metropolitan Pier & Exposition Authority
Clark, Larita, CEO Metropolitan Pier & Exposition Authority
Willman, Nubia, Director Office of New Americans
Arfa, Rachel, Commissioner Mayor’s Office for People with Disabilities
Cordova, Theresa, Chairman Chicago Plan Commission
Cox, Maurice D., Commissioner Department of Planning and Development
Escareno, Rosa, Interim General Superintendent & CEO Chicago Park District
King, Tim, Vice President Chicago Park District Board
Brown, David O., Superintendent Chicago Police Department
Caproni, Max A., Executive Director Chicago Police Board
Foreman, Ghian, President Chicago Police Board
Velazquez, Aileen, Chief Procurement Officer ) Department of Procurement Services
Walker, Anastasia, Executive Director Office of Public Safety Administration
Del Valle, Miguel, President of the Board Chicago Public Schools Board
Martinez, Pedro, Interim CEO Chicago Public Schools
Stallard, Cole, Commissioner Department of Streets & Sanitation
Carter, Jr., Dorval, President Chicago Transit Authonty
Barclay, Lester L., Chairman : Chicago Transit Board
Biagi, Gia, Commissioner Department of Transportation
Cheng, Andrea, Commissioner Department of Water Management

Fassnacht, Michael, CEO World Business Chicago
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 2

Issuance of tax exempt bonds of up to $10 mullion for the preservation_and renovation
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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:

RBC USA IHOLDCO CORPORATION

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [ ] the Applicant
OR
2. [X] alegal entity currently holding, or anticipated to hold within six months alter 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: RBC CAPITAL MARKETS, LLC
OR
3. [ ] alecgal entity with a direct or indirect right of control of the Applicant (see Section [I(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: 200 Vesey Street
New York, New York 10281

C. Telephone: 212-618-2218 Fax: N/A Email: mitch.gallo@rbccm.com

D. Name of contact person: _ Mitch Gallo

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pcrtziins. (Include project number and location of
property. it applicable):

Issuance of tax exempt bonds of up to $10 million for the preservation and renovation of
2653 N. Clark, which will continue to be operated as an affordable SRO housing property.

G. Which City agency or department is requesting this EDS?  Department of Housing

I the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver 2018-1 Page 1 ol' 15



SECTION 11 -- DISCLOSURFE, OF OWNERSHIP INTERESTS
A, NATURLE O THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

| ] Person [ ] Limited liability company

[ | Publicly registered business corporation [ ] Limited liabthity partnership

[ X] Privately held business corporation [ ] Joint venture

| | Sole proprictorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 301(c)(3))?
[ ] Limited partnership [ ]Yes [ ]No

| ] Trust ' | ] Other (please 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 Illinois: Has the organization registered to do
business in the State of Iilinois as a foreign entity?

[ ]Yes [x ] No [ ] 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"); (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 Tile

A list of Executive Officers and Directors is attached hereto as Attachment 2

2. Pleasc provide the following information concerning cach 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 ol 7.5% ot the Applicant. Examples ol 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 beneliciary of a trust. estate or other similar entity. H 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
REC USA Holdeo Corporaton 200 Vesey Street, NY, NY (0081 _ 9% direct
RBC US Group Holdings LI.C 200 Bay Streel, Toronto, Ontano Canada  M5] 2]5 200 Bay Stecy, 100% indirect
Royal Bank of Canada Toronto, Ontario Canada M5J 2]5 100% indirect

SECTION HI -- 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 [X] No*

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
clected 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:
*Please see Attachment 1

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

I "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domwm
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 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 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. 1 the Disclosing Party is uncertain whether a disclosure is required under this
Section, 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 swhether

retained or anticiputed Address  (subcontractor, attorney. paid or estimated.) NOTE:

10 be retained) l[obbyist, clc.) “hourly rate™ or "t.bh.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 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 [ ]No [x] 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 [ ]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-yecar period preceding the date of this DS, neither the Disclosing
Party nor any Affiliated Entity [sce 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 [egal, 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 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 delinguent in the payment of any tax administered by the Ilinois Department of Revenue.
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3. The Disclosing Party and. it the Disclosing Party s a Tegal entity. all ol those persons or entities
identufied in Secton [I(B)(1) of this EDS: Please see Attachment 1

a. arc not presently debarred. suspended, proposed for debarment. declared incligible or voluntarily
excluded trom 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; Iraud; embezzlement: theft; forgery;
bribery; talsification or destruction of records; making false statements; or receiving stolen property;

¢. 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 Jegal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indircctly: 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 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 Atfiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it. or, with the Contractor, is
under commeon control of another person or entity;
o any responsible official of the Disclosing Party, anv Contractor or any Alfihated 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 vears before the date of this DS orowith
respect to a Contractor, an Atliliated Entity, or an Aftiliated Entity ol a Contractor during the 3 vears
before the date of such Contractor's or Aflfiliated 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 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 statc 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 ONILY] (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 (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 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
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 cqual 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 reason to
believe has not provided or cannot provide truthful certifications.

Il I the Disclosing Party is unable to certify to any of the above statements 1 this Part B (FFurther
Certifications). the Disclosing Party must explain below:

Please sce Attachment 1

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 s 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 appoimnted 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 (i1) 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 thc name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certifies that the Disclosing Party (check one)
[X] is [ ]isnot

a "financial institution” as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a tinancial 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 Iender 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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[ the Disclosing Party is unable to make this pledge because 1t or any of its affiliates (as defined in
MCC Section 2-32-433(b)) is a predatory lender within the meaning of MCC Chapter 2-32_ explain
here (attach additional pages if necessary):

T'his pledge is being made on behalf of the Disclosing Party and any alfiliate (as detined in Section 2.32-455(b)

of the Chicago Municipal Code) of the Disclosing Party doing business in the U.S. To the best of the
knowledge of the Disclosing Party, after reasonable due diligence and inquiry, none of its affiliates'doing
business in the U.S. is a predatory lender.

[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 BUSINLESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.
I. Inaccordance with MCC Scction 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?

- . N - - the o > - » Ve lnes ). aft e s . N
[ ]Yes [x] No To the best of the l.(n(m.lcdgc of the Disclosing Party, after reasonable
due diligence and inquiry.

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 ol the City oflicials
or employces having such financial interest and identify the nature of the {inancial 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 official or employee.

Ve 2018-1 Page 8 ol 15



E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please cheek cither (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). Tailure 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 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 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 m 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 {ederal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal 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):

(If no explanation appears or begins on the lines above, or if the letiers "NA™ or if the word "Nonce"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
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 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 intluence or attempt to influence an ofticer or emplovee of any agencey. as defined
by applicable federal law, a member of Congress. an officer or emplovec of Congress. or ain employce

Ver.2018-1 Page 9 o 15



ol amember of Congress, in connection with the award of any federally funded contract. making any
federally funded grant or loan. entering nto 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 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 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 scction
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "lLLobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1993, 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.

[s the Disclosing Party the Applicant?
[ 1Yes [ 1No

If “Yes,” answer the thrce questions below:

1. Havce you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sce 41 CFR Part 60-2.)
[ ]1Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Dircctor 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?

[ ] Yes [ INo

If vou checked “No” to 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 1:DS 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 2-1506, 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 Iithics, 740 N. Sedgwick St., Suite 500, Chicago, 1. 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 i1s 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. Remedics at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages. ‘

D. Itis 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 releasc 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. [f 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 true, accuratc
and complete as of the date furnished to the City.

RBC USA HOLDCQ CORPORATION
(Print or type exact legal name of Disclosing Party)

/ -

(Sign Herc}\

Howard M. Sacarob
(Print or type name of person signing)

By: -

Vice President - Tax
(Print or type title of person signing)

Signed and sworn to before me on (date) _\ 7—} |zl . ,
at _~H wd S0 v County, New '\Te "5e5/(state). ,,,,,,,
o JAZMIN CAMPOS
¢<Q\-’“ Notary Public, State of New Jersey
L Commission # 5017861
Notary Public My Commission Expires 9/15/2026 |

Commission expires: _ 9 'S ! 2o

Ver.2018-1 Page 12 of 13



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%. 1tis 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,
tather-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, chiel 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?

[ ]VYes | x] No Please see Attachment 1.
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
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 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
scoftlaw or problem landlord pursuant to MCC Section 2-92-4167

[ 1Yes [X] 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

[ ]Yes [ 1No [X] 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 identified

as a building code scofflaw or problem landlord and the address ol 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 1: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: (1) receive City of Chicago funds in
consideration {or services, work or goods provided (including for legal or other professional scervices),
or (i) pay the City money for a license, grant or concession allowing them o 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: (i) screening
job applicants based on their wage or salary history, or (i1) 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.

[ ]Yes

[ 1No

[ ]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).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1

Matter: N. Clark, which will continue to be operated as an atffordable SRO housing property.

Disclosing Party: RBC USA Holdco Corporation

Date: December 6, 2021

Section lll (page 3)

To the best of the knowledge of the Disclosing Party' after reasonable due diligence and inquiry, the
Disclosing Party has not provided any income or compensation to any of the City elected officials listed
on Attachment 1.1 hereto, in the 12 months before the date this EDS is signed nor 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 . To the best of the knowledge of the Disclosing Party after
reasonable inquiry, no City elected official or, to the best of the Disclosing Party's knowledge, without due
diligence or inquiry whatsoever, no City elected official's spouse or domestic partner, had a financial
interest (as defined in Chapter 2-156 of the Municipal Code of Chicago) in the Disclosing Party in the 12
months before the date this EDS is signed.

Section V. Part B.3. {page 5)

The Further Certifications made in this Section V. Part B.3 are being made on behalf of the Disclosing
Party and its officers and directors based on reasonable due diligence and inquiry, to the best of the
knowledge of the Disclosing Party, and with the limitations set forth below with regard to the certification
contained in Section V., Part B.3.e." Itis RBC's policy to maintain the highest possible standards of
honest and ethical behavior. In keeping with this objective, RBC has established a Code of Conduct that
governs the actions of every employee regardless of the RBC entity for which they work and regardless of
the legal jurisdiction or location of that company. The Code of Conduct extends to every employee In
every location worldwide. Any employee who fails to meet the standards set out in the Code of Conduct
is subject to corrective or disciplinary action, including immediate or eventual dismissal.

]The Disclosing Party is a subsidiary of Royal Bank of Canada ("RBC"), Canada's iargest bank as measured by market
capitatization and one of North America's leading dwersified financial services companies RBC prowvides personal and commercial
banking. wealth management services, insurance, corporate and investment banking, and transaction processing services directly
and through its subsidiaries on a globat basis. In the United States, RBC provides personal and commercial bapking, mortgage
ongination, insurance, full-service brokerage and corporate and investment banking services through its branches and subsidiaries
RBC and its subsidianies and affilates have from time to time participated in the remediation of environmental issues relating to
distressed real estate collateral and other real estate in the ordinary course of its commercial real estate lending and other activities
Due to the size and scope of RBC's activities, both in Canada and the United States and throughout the world, it 1s not possible for
the Disclosing Party to identify all situations in the past five years in which real estate hetd as coltateral for loans or otherwise In
connection with the activities of RBC and its subsidiaries and affiliates was affected by environmental 1Issues  As indicated above,
however. to the best of the knowledge of the Disclosing Party, based on reasonable due dilgence and inquiry, RBC and its affiliates
doing business in the United States have not, in the past five years. been found in violation of any city. state or federal
environmental law or regulation

RBC believes human weilfare depends upon sound economic growth and the mamtenance of a healthy environment. and
has recogrized that the two are nextricably inked RBC is committed to managing its businesses to promote these ams and 1s
dedicated to responsibly managing alt aspects of its business to ensure environmental laws and regulations and recognized
standards are met or exceeded For additional information regarding RBC's established policies regarding the environment please
refer 1o hitp /ivwww rbe com/environment/index hirmi
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Section V, Part B.11. (page 7)

The Further Certifications in this Section V , Parts B 5 6 and 7 are being made on behalf of the
Disclosing Party and, where required, its principals, the contractors identified in Section IV of this EDS,
and any affiliated entity doing business in the United States, based on reasonable due diligence and
inqury RBC and its affiliates employ more than 80,000 people in various business units in some 53
countries around the world and may from time to time appoint agents to act pursuant to the direction or
authorization of a responsible official of the Disclosing Party or its affiliates in connection with the
business activities of the Disclosing Party. The Disclosing Party certifies that, to the best of its
knowledge, all of the statements set forth in Section V., Parts B 5. 6. and 7 are correct with regard to
such persons. As noted in the response to Section V, Part B 3 on page 5, it 1s RBCs policy to maintain the
highest possible standards of honest and ethical behavior. In keeping with this objective, RBC has
established a Code of Conduct that governs the actions of every employee regardless of the RBC entity
for which they work and regardless of the legal jurisdiction or location of that company The Code of
Conduct extends to every employee in every location worldwide. Any employee who fails to meet the
standards set out in the Code of Conduct is subject to corrective or disciplinary action, including
immediate or eventual dismissal.

Appendix A

To the best of the knowledge of the Disclosing Party after reasonable due diligence and inquiry, the
Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereof currently does not
have any "familial relationship” with any of the City elected officials listed on Attachment 1.1 hereto or
any City department head listed on Attachment 1.2.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.1

Issuance of tax excmpt bonds of up to $10 mullion for the preservation and renovation of 2653
Matter N. Clark, which will contmue to be operated as un atfordable SRO housmg property

Disclosing Party: RBC USA HOLDCO CORPORATION

Date December 6 , 2021

Chicaqo City Elected Officials

Lori E. Lightfoot, Mayor
Anna Valencia, City Clerk
Melissa Conyears-Ervin, City Treasurer

City Council - Aldermen (Ward/Alderman):

1 Daniel La Spata

2 Brian Hopkins 26. Roberto Maldonado
3 Pat Dowell 27. Walter Burnett, Jr.

4. Sophia King 28. Jason C. Ervin

5. Leslie A. Hairston 29. Chris Taliaferro

6 Roderick T. Sawyer 30. Ariel E. Reboyras

7 Gregory 1. Mitchell _ 31. Felix Cardona, Jr.

8 Michelle A. Harris 32. Scott Waguespack

9. Anthony Beale 33. Rossana Rodriquez Sanchez
10. Susan Sadlowski-Garza 34. Carrie M. Austin

11. Patrick D. Thompson 35. Carlos Ramirez-Rosa
12. George A. Cardenas 36. Gilbert Villegas

13. Marty Quinn 37. Emma M. Mitts

14. Edward M. Burke 38. Nicholas Sposato

15. Raymond A. Lopez 39. Samantha Nugent
16. Stephanie D. Coleman 40. Andre Vasquez, Jr.
17. David H. Moore 41. Anthony V. Napolitano
18. Derrick G. Curtis 42. Brendan Reilly

19. Matthew J. O'Shea 43. Michele Smith

20. Jeanette B. Taylor 44, Thomas M. Tunney
21. Howard B. Brookins, Jr. 45. James M. Gardiner
22. Michael D. Rodriguez 46. James Cappleman
23. SilvanaTabares 47. Matthew J. Martin

24, Michael Scott, Jr. 48. Harry Osterman

25. Byron Segcho Lopez 49, Maria Hadden

50. Debra L. Silverstein



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.2

Matter Issuance of tax exempt bonds of up to $10 muillion for the preservation and renovation
of 2653 N Clark, which will continue to be operated as an affordable SRO housing property

Disclosing Party RBC USA Holdco Corporation

Date: . December 6 , 2021

Chicago City Department Heads

NAME

Mathis, Audrey L., Director

Jackowiak, Patricia, Director

Diakhate, Mamadou, Acting Executive Director
Reynolds, David, Commissioner

Rhee, Jamie, Commissioner

Park, Susie, Budget Director

Beaudet, Matthew, Commissioner

Sanchez, Carina E., Executive Director

Meyer, Kenneth J , Commissioner

Salgado, Juan, Chancellor

Massey, Walter E., Chairman of the Board
Kersten, Andrea, Interim Chief Administrator
Harkey, Erin, Acting Commissioner

Holliday Jr , Charles, Executive Director
Hernandez, Marisel A., Chairman

Guidice, Richard, Executive Director

Berlin, Steven ., Executive Director
Knazze, Brandie V., Commissioner
Bennett, Jennie Huang, Chief Financial Officer
Soni, Reshma, City Comptroller
Nance-Holt, Annette, Commissioner
Arwady, Alison M D., Commissioner
Novara, Marisa, Commissioner

Scott, Tracey, CEO

Hurlock, Angela, Chairperson

Andrade, Nancy, Commissioner

Owen, Christopher, Commissioner
Marback, Wilham, Interim Inspector General
Meza, Ceha, Corporation Counsel

Perez, Manuel, Director

VACANT, Legislative Inspector General
Brown, Chns, Commissioner

Rice. Linda Johnson, President

Parry, Laura, Chairman

Trotter, Shannon, Commissioner

20§ 200

Department
311 City Services

Department of Administrative Hearings
Department of Animal Care and Control
Department of Assets, Information & Services
Department of Aviation

Office of Budget and Management
Department of Buildings

Public Building Commission

Department of Business Affairs & Consumer
Protection

City Colleges of Chicago

City Colleges of Chicago

Civilian Office of Police Accountability
Department of Cultural Affairs & Special Events
Chicago Board of Election Commissioners
Chicago Board of Election Commissioners
Office of Emergency Management &
Communications

Board of Ethics

Department of Family & Support Services
Department of Finance

Finance and Revenue

Chicago Fire Department

Department of Public Health

Department of Housing

Chicago Housing Authornty

Chicago Housing Authority

Commussion on Human Relations
Department of Human Resources

Inspector General's Office

Department of Law

Office of Legislative Counsel & Government
Affairs

Office of the Legislative Inspector General
Chicago Pubtic Library

Chicago Public Library Board

License Appeal Comnmussion

Local Liguor Control Commission



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT \

ATTACHMENT 1.2

Matter Issuance of tax exempt bonds of up to $10 million for the preservation and renovation
of 2653 N_Clark, which will continue to be operated as an affordable SRO housing property

Disclosing Party: RBC USA Holdco Corporation

Date: December 6 . 2021

Chicago City Department Heads

NAME Department

Goodrich, Paul, Chief Operating Officer Mayor's Office

Lurie, Dan, Chief of Policy Mayor's Office

Madison, Sybil, Chief of Staff Mayor's Office

Ma'yekar, Samir S., Deputy Mayor for Economic Development & Mayor's Office

Neighborhoods

Meh(a, Amrit, Interim Deputy Mayor, Education, Youth & Child Mayor's Office

Services

Sheahan, Anne, Deputy Mayor of Infrastructure & Services Mayor's Office

Bethke, Jeffrey, Chairman Metropolitan Pier & Exposition Authority
Clark, Larita, CEO Metropolitan Pier & Exposition Authority
Willman, Nubia, Director Office of New Americans

Arfa, Rachel, Commissioner Mayor's Office for People with Disabilities
Cérdova, Theresa, Chairman Chicago Plan Commission

Cox, Maurice D., Commissioner Department of Planning and Development
Escareno, Rosa, Interim General Superintendent & CEO Chicago Park District

King, Tim, Vice President ' Chicago Park District Board

Brown, David O., Superintendent : Chicago Police Department

Caproni, Max A., Executive Director Chicago Police Board

Foreman, Ghian, President Chicago Police Board

Velazquez, Aileen, Chief Procurement Officer Department of Procurement Services
Walker, Anastasia, Executive Director Office of Public Safety Administration
Del Valle, Miguel, President of the Board Chicago Public Schools Board
Martinez, Pedro, Interm CEO Chicago Public Schools

Stallard, Cole, Commissioner Department of Streets & Sanitation
Carter, Jr., Dorval, President Chicago Transit Authority

Barclay, Lester L , Chairman Chicago Transit Board

Biagl, Gia, Commissioner ‘ Department of Transportation

Cheng, Andrea, Commissioner Department of Water Management

Fassnacht, Michael, CEO World Business Chicago

PRETIPRIR]



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 2

Issuance of tax exempt bonds of up to $10 million for the preservation and renovation of 2653

Matter: N Clark, which will continue to be operated as an affordable SRO housing property.
Disclosing Party: RBC USA Holdco Corporation
Date- December 6 2021

Directors:

Michael Armstrong
Christopher J. Carey
JohnThurlow

Officers

Christopher J. Carey, President and CEO
Howard Sacarob, Vice President - Tax
Rick Davison, Chief Financial Officer
John Thurlow, COO

Miguel Viani, Treasurer

Esther Louis, Secretary

James Gillespie, Assistant Treasurer
Byrn Moonsammy, Controller
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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:

RBC US GROUP HOLDINGS LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR
2. [X] 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: RBC CAPITAL MARKETS, LLC
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section LI(B)(1))
State the legal namc of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 200 Vesey Street )
New York, New York 10281

C. Telephone: 212-618-2218  Fax: N/A Email: mitch.gallo@rbcem.com

D. Name of contact person: Mitch Gallo

[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):

Issuance of tax exempt bonds of up to $10 million for the preservation and renovation ol
2653 N. Clark, which will continue to be operated as an affordable SRO housing property.

G. Which City agency or department is requesting this EDS?  Department of Housing

If the Matter is a contract being handled by the City’s Department of Procurcment Services. please
complete the tollowing:

Specification # Cand Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

[ ]Person [ X} 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 S01(c)(3))?
[ ] Limited partnership [ ]Yes [ ] No

| ] Trust [ ] Other (pleasc specily)

2. For legal entities, the state (or foreign country) of incorporation or organization, il 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 foreign entity?

[ ] Yes [X] No [ ] 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 entitics (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entitics, 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 behall.

Name Tite

Individuals on Atlachment 2

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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lmited Liability company. or interest of a beneticiary of a trust, estate or other similar entity. H none.
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its oxwn behalf,

Name Business Address Percentage Interest in the Applicant

RBC USA Holdeo Corporauon 200 Vesey Streel, NY, NY 10081
RBC US Group Holdings LLLC 200 Bay Street, Toronto, Ontarte Canada M3] 215 200 Bay_ Sueel,

Royal Bank of Canada Toronto, Ontany Canada  M5] 2]5 : 100% indirect

9% diveat

100% indirect

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? ’ [ ]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 cither of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

*Please see Altachment 1

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?

[ 1Yes [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 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 rctained 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. 1 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.

Ver 201 8-1 Page 3 o 15



Name (indicate whether  Business  Relationship to Disclosing Party - Fees (indicate whether

retained or anticipated Address  (subcontractor. attorney. paid or estimated.) NOTE:

1o be retained) lobbyist, etc.) “hourty rate” or “tbh.d. " 1s
not an acceptable response.

(Add shecets if necessary)

[ x] Check here if the Disclosing Party has not retained, nor expects to retain. any such persons or entitics.
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 [ INo [x] 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 [ ]No
B. FURTHER CERTIFICATIONS

I. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Scrvices.] 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,
mvestigative, 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, lee,
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 Ilhnois Department of Revenue.

Ver.2018-1 Page 4 of 15



identified in Section TB)(1) of this EDS: Please see Attachment |

3. The Disclosing Party and. it the Disclosing Party is a legal entity. all ol those persons or entities

a. are not presently debarred. suspended, proposed for debarment. declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit ol government:

b. have not, during the 3 years before the date of this EDS, been convicted of a criminal olfense,
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 slate, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicablc requirements of MCC
Chapters 2-56 (Inspector Genceral) 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 TV, “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
facilitics and equipment; common use of employces; 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:
e any responsible official of the Disclosing Party, any Contractor or any Alliliated :ntity or any
other official, agent or employee ol the Disclosing Party. any Contractor or any Aftiliated 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 Atfiliated Entity of either the Disclosing
Party or any Contractor. nor any Agents have. during the 3 years betore the date ol this EDS. or, with
respect to a Contractor. an Athliated Entity. or an Aftiliated Entity ot a Contractor during the 5 years
before the date ol such Contractor's or Afliliated Lntity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicled or adjudged guilty (_)(l‘bril_wcr_\_ 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 agrecment,
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 Subpal agraph (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 chunmg 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 (ederal agency.

[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 (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: II' MCC Chapter 1-23, Article | applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timelrames in this Scction V.

[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”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or 1o 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 ol the City. use any such
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contractor/subcontractor that does not provide such certilications or that the Apphicant has reason 1o
believe has not provided or cannot provide truthful certifications.

I, I the Disclosing Party is unable to certify to any of the above statements i this Part 3 (Further
Certifications), the Disclosing Party must explain below:

_ Please see Attachment 1

If the letters "NA.," the word "None," or no response appears on the Hines 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 following 1s 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

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 clected 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 cmployees or to the general public, or (i) 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.

None . L e

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[X]is [ ]1s not

a "financial institution” as defined in MCC Section 2-32-455(h).

[S]

[f 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 2-32.0 We further
pledge that none ol 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 ol doing business with the Ciy”

Ver.2018-1 Page 7ol 15



I the Disclosing Party is unable to make this pledge because it or any of its attiliates (as defined in
MCC Section 2-32-435(b)) is a predatory lender within the meaning of MCC Chapier 2-32. explain
here (attach additional pages if necessary):

This pledge is being made on behalf of the Disclosing Party and any affiliate (as defined in Section_2.32-455(b)

of the Chicago Municipal Code) of the Disclosing Party doing business in the U.S. To the best of the
knowledge of the Disclosing Party, after reasonable due diligence and inquiry, none of its atfiliates doing

business in the U.S. is a predatory lender.
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 i 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?

[ ] Yes [x] No To the best of the knowledge of the Disclosing Party, after reasonable
due diligence and inquiry.
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 procecd 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 (i1) is sold for
taxcs or assessments, or (iil) 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?
[ ] Yes [ 1No

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 Financial Interest

4. The Disclosing Party further certifics that no prohibited financial 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. [ 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.

_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 polictes
issued 1o 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 scarch in step (1) above, the
Disclosing Party has found records of investments or prolits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure ol 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 it necessary):

(If no explanation appears or begins on the lines above, or il 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 federatly appropriated funds to pay
any person or entity listed n paragraph A(1) above for his or her lobbying activities or to pay any
person or entity o infTuence or attempt to influence an ofticer or employec of any agency. as delined
by applicable federal law. a member ol Congress. an officer or employee of Congress. or an employvee
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of a member of Congress. in connection with the award of any Tederatly Tunded contract. making any
federally funded grant or loan, entering into any cooperative 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 ol cach 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) ol the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) ol 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 ol 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 belore 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 [ 1No

If “Yes,” answer the three questions below:

1. Ilave you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (Sce 41 CFR Part 60-2.)
[ ]Yes [ ]No

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
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ | No

If 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 DS will become part ol 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 L2DS 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 {rom the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 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 I'reedom 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 relcasc 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.

RBC US GROUP HOLDINGS LLC
(Print or type exact legal name of Disclosing Party)

By:
iSign here)

Howard M, Sacarob
(Print or type name of person signing)

Vice President, Taxation (US)

(—Print or type title of person signing)

Signed and swom to before me on (date) 2 (J le } 2

at -\'\ thlSOVL County, \QQDje@‘)t(state).

@ﬁfﬁ/\— JAZMINCAMPOS
Pubtic, State of New Js!

oyt Nmaéz)mmisslon # 5017861

Notary Public : : My Commission Expires 9/15/2026

Comumission expires: ﬁ \ 'S I 2,
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A N/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 thercof currently has a “familial
relationship” with any elected city oflicial 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
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, il 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 ofTicer, 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 “tamilial relationship” with an elected city ofticial or department head?

[ ]Yes [ ]No

If yes, please identily 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 tamilial relationship, and (4) the precise nature of such famihal 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 1s 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?

| JYes [ ] 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 Scction

2-92-4167

[ ]Yes [ ]No { ] The Applicant is not publicly traded on any cxchange.

3. Ifyesto (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.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVET
APPENDIX C

PROHIBITION ON WAGIE & 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 scction, 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 lor a licensce, 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 certity 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. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

| ] No

[ ] 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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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1

Matter: Issuance of tax exempt bonds of up to $10 million for the preservation and renovation of
2653 N. Clark, which will continue to be operated as an affordable SRO housing property.

Disclosing Party:
RBC US Group Holdings L1.C

Date: _
December 6, 2021

Section Ill (page 3)

To the best of the knowledge of the Disclosing Party after reasonable due diligence and inquiry, the
Disclosing Party has not provided any income or compensation to any of the City elected officials listed
on Attachment 1.1 hereto, in the 12 months before the date this EDS s signed nor 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 . To the best of the knowledge of the Disclosing Party after
reasonable inquiry, no City elected official or, to the best of the Disclosing Party’s knowledge, without due
diligence or inquiry whatsoever, no City elected official’'s spouse or domestic partner, had a financial
interest (as defined in Chapter 2-156 of the Municipal Code of Chicago) in the Disclosing Party in the 12
months before the date this EDS is signed.

Section V. Part B.3. (page 5)

The Further Certifications made in this Section V. Part B.3 are being made on behalf of the Disclosing
Party and its officers and directors based on reasonable due diligence and inquiry, to the best of the
knowledge of the Disclosing Party, and with the limitations set forth below with regard to the certification
contained in Section V., Part B3 e. Itis RBC's policy to maintain the highest possible standards of
honest and ethicat behawor. In keeping with this objective, RBC has established a Code of Conduct that
governs the actions of every employee regardless of the RBC entity for which they work and regardless of
the legal jurisdiction or location of that company. The Code of Conduct extends to every employee in
every location worldwide. Any employee who fails to meet the standards set out in the Code of Conduct
is subject to corrective or disciplinary action, including immediate or eventual dismissal

lThe Disclosing Party 1s a subsidiary of Royal Bank of Canada (*“RBC"), Canada's largest bank as measured by market
capitalization and one of North America's leading diversified financial services companies RBC provides personal and commercial
banking, wealth management services. insurance, corporate and investment banking, and transaclion processing services directly
and through its subsidiaries on a global basis In the United States. RBC provides personal and commercial banking. mortgage
ongination, insurance, full-service brokerage and corporate and investment banking services through its branches and subsidianies
RBC and its subsidiaries and affiiates have from time to time participated i the remediation of environmental issues relating 1o
distressed real estate collateral and other real estate in the ordinary course of its commercial real estate lending and other activities
Due to the size and scope of RBC's activities, both in Canada and the United States and throughout the world. it is not possible for
the Disclosing Party to identify all situations in the past five years in which real estate held as coltateral for loans or otherwise In
connection with the activities of RBC and its subsidianes and affilates was affected by enviranmental issues  As indicated above.
however. to the best of the knowledge of the Disclosing Party, based on reasonable due dihgence and inquiry RBC and its affiiates
doing business in the United States have not. in the past five years. been found in violation of any city state or federal
environmental law or regulation

RBC believes human welfare depends upon sound econoniic growth and the mamtenance of a healthy environment and
has recogmzed that the two are mextrnicably inked  RBC 1s committed to managing its busimesses to promote these ams and 1s
dedicated to responsibly managing all aspects of its business to ensure environmental laws and requlations and recognized
standards are met or exceeded For addittonal information regarding RBC s established policies regarding the environment please
refer to hitp /iwww rbe com/environment/idex himit
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Section V, Part B.11. (page 7)

The Further Certifications in this Section V, Parts B 5., 6 and 7 are being made on behalf of the
Disclosing Party and, where required, its principals, the contractors identified in Section IV of this EDS.
and any affiliated entity doing business in the United States, based on reasonable due diligence and
inquiry. RBC and its affiliates employ more than 80,000 people in various business units in some 53
countries around the world and may from time to time appoint agents to act pursuant to the direction or
authorization of a responsible official of the Disclosing Party or its affillates in connection with the
business activities of the Disclosing Party The Disclosing Party certifies that, to the best of its
knowledge, all of the statements set forth in Section V., Parts B 5, 6 and 7 are correct with regard to
such persons. As noted in the response to Section V, Part B.3 on page 5, it is RBCs policy to maintain the
highest possible standards of honest and ethical behavior. In keeping with this objective, RBC has
established a Code of Conduct that governs the actions of every employee regardless of the RBC entity
for which they work and regardless of the legal jurisdiction or location of that company The Code of
Conduct extends to every employee in every location worldwide Any employee who fails to meet the
standards set out in the Code of Conduct is subject to-corrective or disciplinary action, including
immediate or eventual dismissal

Page 2 of 2



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.1

Issuance of tax exempt bonds of up to $10 mithon for the preservation and renovation of
Matter 2653 N. Clark, which will continue to be operated as an aftordable SRO housing propernty

Disclosing Party: RBC US GROUP HOLDINGS, LLC

Date December 6 , 2021

Chicago City Elected Officials

Lori E. Lightfoot, Mayor
Anna Valencia, City Clerk
Melissa Conyears-Ervin, City Treasurer

City Council - Aldermen (Ward/Alderman):

1 Daniel La Spata

2 Brian Hopkins 26. Roberto Maldonado

3 Pat Dowell 27. Walter Burnett, Jr.

4. Sophia King 28. Jason C. Ervin

5. Leslie A. Hairston 29. Chris Taliaferro

6 Roderick T. Sawyer 30. Ariel E. Reboyras

7 Gregory 1. Mitchell 31. Felix Cardona, Jr.

8 Michelle A. Harris 32. Scott Waguespack .
9. Anthony Beale 33. Rossana Rodriquez Sanchez
10. . Susan Sadlowski-Garza 34. Carrie M. Austin

11. Patrick D. Thompson 35. Carlos Ramirez-Rosa
12. George A. Cardenas 36. Gilbert Villegas

13. Marty Quinn 37. Emma M. Mitts

14. Edward M. Burke 38. Nicholas Sposato

15. Raymond A. Lopez . 39. Samantha Nugent

16. Stephanie D. Coleman 40. Andre Vasquez, Jr.
17. David H. Moore 41. Anthony V. Napolitano
18. Derrick G. Curtis 42. Brendan Reilly

19. Matthew J. O'Shea 43. Michele Smith

20. Jeanette B. Taylor 44, Thomas M. Tunney
21. Howard B. Brookins, Jr. 45. James M. Gardiner
22. Michael D. Rodriguez 46. James Cappleman

23. SilvanaTabares ' 47. Matthew J. Martin

24, Michael Scott, Jr. 48. Harry Osterman

25. Byron Segcho Lopez 49. Mara Hadden

50. Debra L. Silverstein



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AIFIDAVIT

ATTACHMENT 2

Issuance of tax exempt bonds of up to $10 nullion for the preservation and renovaton off
2653 N. Clark, which will continue to be operated as an affordable SRO housimg properts

Matter:
Disclosing Party: RBC US GROUP HOLDINGS LI.C
December 6, 2021
Date:
Directors: Officers:
_ Christopher J. Carey, CEO & President
John Bai ’

John Thurlow, COO

Richard Davisan, Chief Financial Officer
David C. Downie, Chief Risk Officer
Paul Tufaro, Chief Compliance Officer

Christopher J. Carey
Andrew Chisholm
William Gerber
Jonathan Hunter
Patricia Everingham
Nancy Shenik
Jennifer Publicover

Michael Speaker, General Counsel

Emma Tsui, US Chief Audit Executive

Danie Morris, Deputy Chief Credit Officer
Byrn Moonsammy, Controller

Dean Gresdal, Vice President Taxation
Howard Sacarob, Vice President, Taxation (US)
Miguel Viani, Treasurer

James Gillespie, Assistant Treasurer

David Graham, Chief Data Governance Officer
Liz Lieberman, Head of HR, US

Frank Piazza, Chief Credit Officer

William Tabin, Bank Secrecy Act Officer

Amy Trapp, Deputy Chief Credit Officer
Jessica Clinton, Secretary

Esther Louis, Assistant Secretary

Monica Elliol, Assistant Secretary
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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// if applicable:

ROYAL BANK OF CANADA

Checek ONE of the following three boxes:
Indicate whether the Disclosing Party submitting this EDS is:

1. [| the Applicant

OR .
5 [X] 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 ol 7.5% in the Applicant. State the Applicant’s
legal name: RBC CAPITAL MARKETS,LLC

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Scction 1(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: 200 Bay Street
Toronto, Ontario, Canada M5] 2]5

Telephone:-212-618-2218 Fax: N/A _ Email: mitch.gallo@rbcem.com

D. Name of contact person: Mitch Gallo

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 applicable):

Issuance of tax exempt bonds of up to $10 million for the preservation and renovation of

2653 N. Clark, which will continue to be operated as an affordable SRO housing property.

(. Which City agency or department is requesting this EDS?_ Department of Housing

I the Mauter is a conwract being handled by the City's Department of Procurement Services, please
complete the tollowing:

Specilteation # __ _ and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited hability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ | Solc proprietorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a S01(c)(3))?
[ ]Limited partnership [ ] Yes [ | No

[ ] Trust [X ] Other (please specify)

. Canadian chartered hank_

2. For legal entities, the state (or foreign-country) of incorporation or organization, if applicable:

Canada

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?

[ 1 Yes [X] 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; (ii) for not-for-profit corporations, all members, il 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 entitics, 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 behalf.

Name Title

A list of Executive Officers and Directors is annexed hereto as Attachment 2

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) beneficial interest (including
ownership) in excess of 7.3% of the Apphcant. LExamples 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 lability company, or interest ol 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 Applicant
RBC USA Holdeo Corporauon 200 Vesey Street, NY, NY 10081 99% direct
RBC US Group Holdings LLC 200 Bay Street, Toronte, Ontario Canada  M5] 25 200 Bay Street, 100% ndirect
Royal Bank of Canada Toronto, Ontario Canada _M3] 2]5 100% ndirect

Pleasc see Attachment 1 for information regarding the Disclosing Party's sharcholders.

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 ofticial(s) and

describe such income or compensation:
*Please see Attachment 1

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," pleasc identify 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. consuitant 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 employces who are 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 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

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 COMPLIANCL

- Under MCC Section 2-92-415, substantial owners ot business cntities 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 [ INo [x] No person directly or indirectly owns 10% or more ol 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

I. [This paragraph I applies only if the Matter is a contract being handled by the City’s Department of
Procurement Scrvices.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Aftliliated Entity [see definition in (5) below] has engaged, in connection with the
performance ol 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 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 Hlinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a fegal entity. all ol those persons or entitics
identified in Section H(B)(1) of this .DS: Please see Attachment |

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit ol government:

b. have not, during the 5 years belore 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: {raud; embezzlement: theft; forgery;
bribery; falsification or destruction of records; making lalse 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 ot 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 entitics disclosed
under Section IV, “Disclosurc 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 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:
e any responsible official of the Disclosing Party. any Contractor or any Afliliated Entity or any
other ofticial. agent or employee of the Disclosing Party, any Contractor or any Afliliated Entity,
acting pursuant to the direction or authorization ol a responsible ofticial of the Disclosing Party,
any Contractor or any Afliliated Entity (collectively "Agents”).
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Neither the Disclosing Party. nor any Contractor. nor any Alfiliated Entity ol either the Disclosing
Party or any Contractor. nor any Agents have. during the 3 vears belore the date o this EDS, or, with
respect to a Contractor. an Afhliated Entity. or an Affitiated Fntity of a Contractor during the 3 vears
before the date of such Contractor's or Afliliated Entity's contract or engagement i connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged gutlty 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. 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

¢. 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 5/33L-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) ol 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 I is a continuing requircment
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 Aftiliated Entities will not use, nor permit their
subcontractors to use, any facility histed 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 cerulications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

[T, [fthe Disclosing Party 1s unable to certity to any ol the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

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 knowledge after reasonable 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 EDS, an employce, or eiected 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 afler 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
madc generally available to City employees or to the gencral 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

I. The Disclosing Party certifics that the Disclosing Party (check one)
[X] is [ ]isnot

a "financial institution" as defined in MCC Section 2-32-435(b).

[S)

Il 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
I ) !

pledge that none of our atfiliates is, and nonc of them will become. a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an alliliate of a

“predatory lender may result in the loss of the privilege of doing business with the City."
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[f" 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)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages if necessary):

of the Chicago Municipal Code) of the Disclosing Party doing business in the U.S. To the best of the
knowledge of the Disclosing Party, after reasonable due diligence and inquiry, none of its affiliates doing
business in the U.S. is a predatory lender.

If the letters "NA," the word "None," or no responsc appears on the lines above, it will be
conclusively presumed that the Disclosing Party certilied 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. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does 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 Matier?

[ ] Yes [x] No To the best of the knowledge of the Disclosing Parly, after reasonable
' - due diligence and inquiry.

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 financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ 1No -

3. 1f you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such f{inancial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifics 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). Fatlure to
comply with these disclosure requirements may make any contract entered mto with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifics 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 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 ot any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complcte this Section VI. If the Matter is not
federally funded, procced 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 behalt of the Disclosing
Party with respect to the Matter: (Add shects if necessary):

(If no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the 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 fobbving activities or (o pay any
person or entity o influence or attempt to influence an olticer or emplovee 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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ofa member of Congress, in connection with the award of any federally funded contract. making any
tederally funded grant or loan. entering into any cooperative agreement. or to extend. continue, renew.
amend. or modity any federally funded contract, grant. loun. 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 ol 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 (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 "l.obbying
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 belore 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 EMPLOYMLENT 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 [ I No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file alfirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ 1No

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 {iling requirements?

[ ]Yes [ 1No [ ] Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ 1No

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 ar¢ 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 2-136, 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.cityofchicapo.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. 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 remedics 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 releascs any possible rights or
claims which it may have against the City in connection with the public releasc of information
contained in this EDS and also authorizes the City to verily the accuracy of any information submitted
in this LDS.

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.

ROYAL BANK OF CANADA
(Print or type exact legal name of Disclosing Party)

‘(Sign hére) <~

Howard M. Sacarob *
(Print or type name of person signing)

Vice President
(Print or type title of person signing)

Signed and sworn to before me on (date) ﬂ;% (o[/ 2|

/ JAZMIN CAMPOS
Qﬁp/\— Notary Publlc, State of New Jersey
k Commission # 5017861
Notary Public My Commission Expires 8/15/2026

Commission expires: ﬁ\. IS—TJ 2 b

*Please see Attachment 2.1
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIN 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 2-154-013, 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,
{ather-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
I11.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 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 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 ofticial or department head?
[ ] 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 ATFIDAVIT
APPENDIN 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™). 1t 1s 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
scottlaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [ 1No
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

[ ]Yes [ ]No | ] The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of cach 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: (1) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other prolessional services),
or (i1) 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, [ 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 (i) 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.

[ ]Yes

[ 1No .

[ ] N/A ~T 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
ATTACHMENT 1

Issuance of tax exempt bonds of up 1o STO aulhon Tor the preservation and renovation of

Matier: 2653 N Clark, which will continue to be operated as an affordable SRO housing property.

ROYAL BANK OF CANADA

Disclosing Party:

December . 2021
Date: ecember 6

Section Il, Part B.2. (page 3)

The shares of the Disclosing Party trade on the Toronto Stock Exchange and the New York Stock
Exchange. The Disclosing Party’s records reflect that two entities hold in excess of 5% of the voting
securities of the Disclosing Party. The first registered holder 1s CDS & Co., which acts as a nominee for
CDS Clearing and Depository Services Inc. (‘CDS") CDS i1s a Canadian corporation As Canada's
national securities depository, clearing and settlement hub, CDS supports Canada’s equity, fixed income
and money markets. CDS is accountable for safe custody and movement of securities, accurate record
keeping, processing of post-trade transactions, and collection and distribution of entitlements relating to
the securities that have been deposited by participants, which includes almost all of the financial
institutions and securities firms operating in Canada with significant trading volume in securities CDS'
address is 85 Richmond Street West, 3rd Floor, Toronto, Ontario, M5H 2C3. CDS is regulated by the
Ontario and Quebec Securities Commissions and the Bank of Canada, with working and reporting
refationships with the Canadian Securities Admunistrators), other provincial securities commissions and
OSFl.  Under Canadian law, CDS and its nominee CDS & Co. have no beneficial ownership rights,
including no voting rights, with respect to the shares held by CDS & Co. Voting rights with respect to
such shares are exercised by the various participants in the book-based system, only on instructions
received from their clients. The second holder is CEDE & CO. CEDE & CO. acts as the nominee for the
Depository Trust Company (‘DTC"). DTC's address is 55 Water Street, New York, NY 10041. DTCis a
U.S. Corporation. It is RBC's understanding that no accounts of the participants of CDS or CEDE & CO.
own in excess of 20% of the voting securities of RBC due to Canada’s Bank Act restrictions on voting.
Each year RBC obtains Declarations of Ownership forms from the CDS participants. These Declaration
of Ownership forms indicate whether, to the knowledge of the participant, any person owns more than
10% of the voting shares of the Bank. To date, based on these declarations, no person contravenes the
Bank Act restrictions on share ownership or voting. To the best of our knowledge no single person or
entity owns in excess of 5% of the voting shares of RBC

Section lll {page 3)

To the best of the knowledge of the Disclosing Party after reasonable due diligence and inquiry, the
Disclosing Party has not provided any income or compensation to any of the City elected officials listed
on Attachment 1.1 hereto, in the 12 months before the date this EDS 1s signed nor 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  To the best of the knowledge of the Disclosing Party after
reasonable inquiry, no City elected official or, to the best of the Disclosing Party's knowledge, without due
diligence or inquiry whatsoever, no City elected official’'s spouse or domestic partner, had a financial
interest (as defined in Chapter 2-156 of the Municipal Code of Chicago) in the Disclosing Party in the 12
months before the date this EDS is signed. ’
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Section V. Part B.3 {(paqe 5)

The Further Certifications made in this Section V Part B 3 are being made on behalf of the Disclosing
Party and its officers and directors based on reasonable due diligence and inquiry. to the best of the
knowledge of the Disclosing Party, and with the imitations set forth below with regard to the certification
contained m Section V., Part B 3 e. It1s RBC's policy to maintain.the highest possible standards of
honest and ethical behavior In keeping with this objective, RBC has established a Code of Conduct that
governs the actions of every employee regardiess of the RBC entity for which they work and regardless of
the legal jurisdiction or location of that company The Code of Conduct extends to every employee in
every location worldwide. Any employee who fails to meet the standards set out in the Code of Conduct
is subject to corrective or disciplinary action, including immediate or eventual dismissal.

Section V, Part B.11.(page 7)

The Further Certifications in this Section V , Parts B .3, 4 and 5 are being made on behalf of the
Disclosing Party and, where required, its principals, the contractors identified in Section IV of this EDS,
and any affiliated entity doing business in the United States, based on reasonable due diligence and
inquiry. The Disclosing Party and its affiliates employ more than 80,000 people in vanous business units
in some 53 countries around the world and may from time to time appoint agents to act pursuant to the
direction or authorization of a responsible official of the Disclosing Party or its affiliates in connection with
the business activities of the Disclosing Party. The Disclosing Party certifies that, to the best of its
knowledge, all of the statements set forth in Section V , Parts B.3 , 4 and 5 are correct with regard to
such persons. As noted in the response to Section V Part B 2 on page 5, it ts the policy of the Disclosing
Party to maintain the highest possible standards of honest and ethical behavior. In keeping with this
objective, the Disclosing Party has established a Code of Conduct that governs the actions of every
employee regardless of the entity for which they work and regardless of the legal jurisdiction or location of
that company. The Code of Conduct extends to every employee in every location worldwide. Any
employee who fails to meet the standards set out in the Code of Conduct is subject to corrective or
disciplinary action, including immediate or eventuai dismissal
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT 1.1

Matter. Issuance of tax exempt bonds of up to ST nuthion tor the preservation and renovation of’
2635 N. Clark. which will continue to be operated as an affordable SRO housing property.

Disclosing Party:  pHYAL BANK OF CANADA

Date: December 6 ,2021

Chicago City Elected Officials

Lori E. Lightfoot, Mayor
Anna Valencia, City Clerk
Melissa Conyears-Ervin, City Treasurer

City Council - Aldermen (Ward/Alderman):

1 Daniel La Spata

2 Brian Hopkins 26. Roberto Maldonado
3 Pat Dowell 27. Walter Burnett, Jr.

4. Sophia King 28. Jason C. Ervin

5. Leslie A. Hairston 29. Chris Taliaferro

6 Roderick T. Sawyer 30. Ariel E. Reboyras

7 Gregory |. Mitchell 31. Felix Cardona, Jr.

8 Michelle A. Harris 32. Scott Waguespack

9. Anthony Beale 33. Rossana Rodriquez Sanchez
10. Susan Sadlowski-Garza 34. Carrie M. Austin

11. Patrick D. Thompson 35. Carlos Ramirez-Rosa
12. George A. Cardenas 36. Gilbert Villegas

13. Marty Quinn 37. Emma M. Mitts

14. Edward M. Burke 38. Nicholas Sposato

15. Raymond A. Lopez 39. Samantha Nugent
16. Stephanie D. Coleman 40. Andre Vasquez, Jr.
17. David H. Moore 41. Anthony V. Napolitano
18. Derrick G. Curtis : 42. Brendan Reilly

19. Matthew J. O'Shea 43. Michele Smith

20. Jeanette B. Taylor _ 44, Thomas M. Tunney
21. Howard B. Brookins, Jr. 45. James M. Gardiner
22. Michael D. Rodriguez : 46. James Cappleman
23. SilvanaTabares 47. Matthew J. Martin

24, Michael Scott, Jr. 48. Harry Osterman

25. Byron Segcho Lopez 49, Mana Hadden

50. Debra L Silverstein



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHMENT
Issuance of tax exempt bonds of up to $10 million tor the preservation and renovation of
Matter: 2653 N. Clark, which will conumue to be operated as an affordable SRO housing property.

Disclosing Party: ROYAL BANK OF CANADA

Date: December 6 , 2021

Directors:

Andrew Allen Chisholm
Jacynthe Coté

Toos Noshir Daruvala
David Francis Denison, FCPA, FCA
Cynthia Devine

Roberta L. Jamieson

David Ian McKay

Kathleen Patricia Taylor
Maryann Turcke

Bridget Anne van Kralingen
Thierry Vandal

Frank Vettese

Jeffery William Yabuki

Ofticers:

David 1. McKay, President and Chief Executive Officer

Nadine Ahn, Chief Financial Officer

Maria Douvas, Chief Legal Officer

Michael Dobbins, Head, Strategy and Corporate Development
Helena Gottschling , Chief Human Resources Officer

Doug Guzman, Group Head, RBC Wealth Management & RBC Insurance
Graeme Hepworth, Chief Risk Officer

Christoph Knoess, Chief Administrative & Strategy Officer

Neil McLaughlin, Group Head, Personal & Commercial Banking
Derek Neldner, CEO and Group Head, RBC Capital Markets
Bruce W. Ross, Group Head, Technology and Operations
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Attachment 2 1

POWER OF ATTORNEY

KNOW ALL PERSONS that Royal Bank of Canada, a Canadan charlered bank under and governed

by the provisions of the Bank Act, being S C 1991. ¢ 46. as amended {"Royai Bank”), pursuant to a
Resolution of the Board of Directors passed on November 20, 2007, as amended, which authorizes any two
of the Chief Executive Officer, the President, the Chief Operating Officer, a Group Head, the Chief Financial
Officer, the Chief Risk Officer, a Senior Executive Vice-President. an Executive Vice-President, a Senior Vice-
President, a Regional President, a Vice-President or any other duly appointed officer of Royal Bank in office
from time to time, or any one thereof acting tcgether with the Secretary or the Assistant Secretary of royal
Bank from time to time in office, to sign and deliver without the seal of Royal Bank being necessary a Power
of Attomey from Royal Bank appointing the person or persons.from time to ime named 0 any such Power of
Attorney, each the true and lawful attorney, by these presents makes, constitutes and appoints Watter R.
Borek, Howard: M. Sacarob and Roger A. Blissett, or any of them acting individually. its true-and lawful’
attorneys in-fact, {on condition that such powers:not be further delegated or included in any power of attorney
issued by such’ lawful attorney) for and on Royal Bank’s behalf and in the name of Royal Bank.to sign and

deliver, without. the. corporate seal of Royal Bank belng required, the City of Chicago Economic Disciosure
Statement ‘and Affidavit,-as. may. be reqmred fromtime to time in connection with contemplated transactions
betweeri the City of Chicago, State of lllinois, United States, and Royal Bank’s wholly-owned indirect United

States: subsmﬂanes

Iawfully dO orcause to be done by vnrtue hereof

Th|s Po VEr G

Qf Attomey shall remaln;nn full;force and effect mdef nltely but:shall be subject tol

and. GeneraLCdﬁBSebof--RoyaI Bank of Canada and by THEODORE J, TOMKOWIAK Senior \fnce Presldent
Taxahon of Royal Bank of Canada..

CANADA

727
_/ O {[/1\' “(/"/"v\- P /

Theodore J. Tomkowiak
Senior Vice-President, Taxation

SIGNED AND SWORN to before me on this | l day of E [y LY 2012, by David R Aligood and
Theodore J. Tomkowiak in Toronto, Ontario, Canada,

N TN i

" ANE HELER FRELARE, ey PR, Gy O T, 7N ?

Tited to e eftwtaton of Etnsnents e e tedng of L ool

atfcavits for Royal Bark of Camada and s subsidiares. Nofaﬂ PUbIIC \ B Y|
Expies day 23, 2014, Cemnussicn Expires ’)'~ et

£62575-"






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:

The Bank of New York Mellon Trust Company, N.A.

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 DS 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 II(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: 2 N LaSalle Street
Chicago, 11 60602

C. Telephone: (312) 827-1369 FFax: N/A Email: jonathan.glover@bnymellon.com

D. Name of contact person: _ Jonathan Glover

[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):

Covent Apartments Series 2022

G. Which City agency or department is requesting this LDS? Pepartment of Housing

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 I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:
| ] Person [ ] Limited hability company
[ ] Publicly registered business corporation [ ] Limited hability partnership
[ ] Privately held business corporation [ ] Jomnt venture
[ ] Sole proprietorship | 1 Not-for-profit corporation
[ ] General partnership (Is the not-for-profit corporation also a S01(c)(3))?
[ | Limited partnership [ ]Yes [ ] No
| ] Trust [x] Other (please specity)
Limuted Purpose National Banking Association

2. For legal entities, the state (or foreign country) of incorporation or organization, it applicable:

Los Angeles, California

3. TFor legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a toreign entity?

[ ]Yes [x] No [ ] 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 therc
are no such members, write "no members which are legal cntities"); (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 1ts own behalf.

Name Title
See Attachmeni A

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) beneficial interest (including
ownership) in excess of 7.5% ol the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest ol a member or manager i a
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limited hability company, or interest of a beneficiary ol a trust, estate or other similay entity. 1 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 Apphicant
The Bank of New York Mellon Corporation owns 100% of the Applicant.

240 Greenwich Street

New York, NY 10286

SECTION III -- 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 | 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 clected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City clected official’s spouse or domestic partner, have a {inancial interest (as defined in
Chapter 2-156 ot the Municipal Code of Chicago (“MCC”)) in the Disclosing Party?

[ ]Yes [x] No

If "yes," plcase 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 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 is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. I 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  Relatonship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor. attorney. paid or estimated.) NOTE:

10 be retained) lobbyist. etc.) “hourly rate” or “th.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 entitics.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Seclion 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 [ INo [x] 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 [ ] No
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 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).

To the best of the Disclosing Party's knowledge after reasonable inquiry.
2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment ol 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 lees, parking tickets. property taxes and sales taxes. nor is the Disclosing
Party delinquent in the pavment of any tax administered by the IHinois Department of Revenue.

To the best of the Disclosing Party's knowledge after reasonable inquiry.
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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 1(B)(1) of this EDS:

To the best of the Disclosing Party’s knowledge after reasonable myuiry
a. are not presently debarred, suspended. proposed (or debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government:

To the best of the Disclosing Party's knowledge after reasonable inquiry.
b. have not, during the 5 years before the date of this EDS, been convicted ol a criminal ollensc.
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; thelt; forgery;
bribery; lalsification or destruction of records; making false statements; or receiving stolen property;
To the best of the Disclosing Party's knowledge after reasonable inquiry.
¢. 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:

To the best of the Disclosing Party's knowledge after reasonable inquiry.
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

To the best of the Disclosing Party's knowledge after reasonable inquiry.

e. have not, during the 5 years before the date of this EDS, been convicted, ad]udged 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 statc, or any other
unit of local government.

To the best of the Disclosing Party’s knowledge after reasonable inquiry.
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 ol interests among family members, shared
facilities and equipment; common use of employees; or organization of a business cntity 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 Affibated Entity or any
other official, agent or employce of the Disclosing Party, any Contractor or any Afliliated 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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Netther the Disclosing Party, nor any Contractor. nor any Affiliated Entity ol either the Disclosing
Party or any Contractor. nor any Agents have, during the 3 years before the date of this DS, or, with
respect to a Contractor, an Atfiliated Entity. or an Affiliated Entity of a Contractor during the 3 vears
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 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 cmployee'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) abovce 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 L.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” [sce 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 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: [f MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Scction 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. I:PA on the federal
System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain [rom 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 10
believe has not provided or cannot provide truthful certifications.

1. If the Disclosing Party 1s unable wo certify to any of the above statements in this Part B (IFurther
Certifications), the Disclosing Party must explain below:
See Attachmment A-1

[f the letters "NA," the word "None," or no response appcears 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

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: (1) anything
made generally available to City employecs 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 '

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

.- The Disclosing Party certifies that the Disclosing Party (check one)
[x] is [ ]1snot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. Il 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 ol 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

yredatory lender mav result in the loss ot the privilege of doing business wi e Cipy "
yredatory lend \ It in the lc tthe privilege of doing business with the City
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[ the Disclosing Party is unable 1o make this pledge because it or any of its atfiliates (as defined in
MCC Section 2-32-455(b)) i1s a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il necessary):

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.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CI'TY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same mcanings if used in this Part D.

I. 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 intercst in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [ 5 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 k.

2. Unless sold pursuant to a process of compeltitive 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) 1s 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 [ | 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 {inancial interest:

Name : Business Address Nature of Financial [nterest

4. The Disclosing Party further certifies that no prohibited financial interest in the Mauter will be
acquired by any City ofticial or employce.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither (1) or (2) below. I the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this I: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.

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 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 ol 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 {unding.

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):

(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 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 emplovee of any agency. as defined
by applicable federal law. a member of Congress. an officer or emplovee ol Congress. or an emplovee
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ol'a member of Congress, in connection with the award of any federally funded contract. making any
lederally funded grant or loan, entering into any cooperative agreement. or to extend. continue. renesw,
amend. or modify any lederally funded contract. grant. loan. or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of cach 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 (i) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," 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 Applicant?
[ ]Yes [ 1No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file aflirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ ]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
applicable filing requirements?

[ ]Yes | | No [ 1 Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ 1Yes [ 1 No

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 certitfications. 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 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 thc Matter’
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a falsc 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. Somec 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 releasc ot information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

Li. 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. [f 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 certamn 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 o exceute
this DS, and Appendices A and B (if applicable), on behalf of the Disclosing Party. and (2) warrants
that alt certifications and statements contained in this DS, and Appendices A and B (il applicable). are
true, accurate and complete as of the date furnished to the City.

B]_E_e_ Bank of New York Mellon Trust Company, N.A.
(Print or type exact legal name of Disclosing Party)

By: WQ&’M Date: 1/21/2022
GZ ign Kere)

Jonathan Glover

(Print or type name of person signing)

Vice President

(Print or type title of person signing)

Signed and sworn to before me on (date) ,

at County, (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPLENDIX 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 1s related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spousc 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?

[ ]Yes [x] No
I yes, please tdentify below (1) the name and title of such ;361‘5011, (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 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) 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.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scotflaw or problem landlord pursuant to MCC Scction 2-92-416?

[ ]Yes [x] 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

[ ]Yes [ ]No [x] 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 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).
gencrally covers a party to any agreement pursuant to which they: (i) receive City of Chicago lunds in
consideration for services, work or goods provided (including for legal or other professional services).
or (11) 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: (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.

[¥] Yes

[ ]No

[ ] 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).

[f you checked “no” to the above, please explain.
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Attachment A-1

The Bank of New York Mellon Corporation {the “Corporation”), acting through its subsidiaries, The Bank
of New York Mellon and The Bank of New York Mellon Trust Company, N.A,, is trustee on thousands of
bond transactions which are secured by mortgages on real property that are held in trust and registered
in the name of the Bank of New York Mellon or The Bank of New York Mellon Trust Company, N A,, as
trustee. The mortgages are serviced by third-party service providers who are required to provide the
necessary administrative services related to the mortgages, such as paying property taxes and
complying with the local real estate ordinances. From time to time, the third-party services providers
may fail to fulfil their obligations, resulting in fines and judgments. Such fines and judgments may be
assessed and entered against the Bank of New York Mellon or The Bank of New York Mellon Trust
Company, N.A. because, as trustee, it is the lien-holder or owner of record. The third-party service
provider is obligated to pay such fines and remedy or pay such judgments.

In addition, like all major institutions, the Corporation and/or subsidiaries are subject to various
litigations and proceedings pursuant to which judgments, injunctions, or liens may be issued. There have
been no judgments, injunctions or liens arising out of such litigations or proceedings in the last five years
that would materially impair the Corporation’s or its subsidiaries ability to perform the services relating
to the Matter. For a description of certain legal proceedings, please see the “Legal Proceedings” section
in the Corporation’s Form 10-K and 10-Qs, which are available on our website,
http://www.bnymellon.com. In addition, The Bank of New York Mellon Trust Company, N.A. has, in a
very limited number of cases, been removed as trustee due to administrative service issues; none of
such issues would impact the ability of The Bank of New York Mellon Trust Company, N.A. to perform
the services related to the Matter.




The Bank of

New York Mellon
Corporation

02022-430



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this DS, Include d/b/a/ it applicable:

The Bunk of New York Mellon Corporation

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. | | the Applicant
OR
2. [x] 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: _ The Bank of New York Mellon Trust Company, N.A. & The Bank of New York Mellon
OR
3. [ ] alegal entity with a dircct 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:

B. Business address of the Disclosing Party: 240 Greenwich Sireet

New York, NY 10286

C. Telephone: (312) 827-1369 Fax: wn/4 - Email: jonathan glover@bnymellon com

D. Name of contact person: Jonathan Glover

E. Federal Employer Identification No. (il you have one):

T

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Covent Apartments Series 2022

o _ . o Department of Housing
G. Which City agency or department is requesting this EDS? )C_p(.l_’. ”“”__.O/ B

[f the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Spectfication # ) ) ~and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

| | Person [ ] Limited hability company

[\] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

| | Sole proprictorship [ 1 Not-for-profit corporation

| | General partnership (Is the not-for-profit corporation also a 501(¢)(3))?
[ | Limited partnership [ ]Yes [ 1No
[ | Trust [ ] Other (please specity)

2. For legal entities, the state (or toreign country) of incorporation or organization, if applicablc:

__ Delaware

3. For legal entities not organized in the State of Illinois: Ias the organization registered to do
business in the State of Illinois as a foreign entity?

[ ]Yes [x] No [ ] Organized in Illinois
B. Il 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"); (iti) for trusts, estates or other
similar entitics, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companics, 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 bchalf.

Name Title

_See atrachment A

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) 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 ol a beneliciary of a trust, estate or other similar entity. 11 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 pertod preceding the date of this EDS? [ ]Yes [1] 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 [y No

I "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 employces 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 1s 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) lobbvist. etc.) “hourly rate” or "t.b.d.” 15
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 V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCL

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 [ 1No [x] 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
is the person in compliance with that agreement?

[ ]Yes [ ] No
B. FURTHER CERTIFICATIONS

l. |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 Afliliated 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 retorm their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

1o the hest of the Disclosing Pairne's knoveledge afier reasonable mquiry.
2. The Disclosing Party and its Affiliated Entitics are not delinquent in the payment of any fine. fee,
tax or other source of indebtedness owed to the City ol Chicago. mcluding, 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. il the Disclosing Party is a legal entity. all of those persons or entities
idenufied in Section [I(B)(1) of tus 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 yvears before the date ol this EDS, been convicted of a eriminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting o 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 lalse statements; or receiving stolen property;
T the best of the Disclosing Pariy's knoneledge after reasonable mginy
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 {orth in subparagraph (b) above;
1o the best of the Disclosing Party's knoweledge after reasonable inquiry
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 beforc 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.

To the best of the Disclosing Party's knowledge after reasonable inquiry.
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 employees; or organization of a business entity following
the ineligibility 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 entity. With respect to Contractors, the term Afliliated Entity means a person or cntity
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 official, agent or employvee 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 Affiliated Enuty (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Alfiliated Entity of either the Disclosing
Party or any Contractor. nor any Agents have. during the 3 vears before the date of this EDS. or. with
respect to a Contractor, an Affiliated Entitv. or an Affiliated Entity ot a Contractor during the 3 years
“before the date of such Contractor's or Affihated Entity's contract or engagement in connection with the
Muatter:

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 1ilinois, or any agency ol the federal government
or of any state or local government in the United States of America, in that ofticer'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 agrecement or collusion among bidders or prospective bidders,
in restraint of treedom 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 {or 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 offensc of any state or of the United
States of America that contains the samc clements 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 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 employcc of the City or any “sister agency”; and (i)
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 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 10 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 certitications or that the Applicant has reason to
beheve has not provided or cannot provide truthful certifications.

P10 I 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:
Attcchiment A-1

[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 DS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N4

-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 “gi(t” 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 taw (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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[x] 1s [ ]1s not
a "financial institution" as defined in MCC Section 2-32-455(b).
2. It 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 defined in
i 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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[ the Disclosing Party is unable to make this pledge because it or any ol its altihates (as defmed in
MCC Section 2-32-455(b)) 1s a predatory lender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages if necessury):

N

[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 statcments.

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. 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: 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 Ttems 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 (i1) 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 constitutc a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?
[ ]Yes [ ]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 f{inancial 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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L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. 1 the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this LDS all information required by (2). Failure to
comply with these disclosure requirements may makce any contract entered mnto 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 ol 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. '

X 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:

See Attachment B.

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 purposcs 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):

(If no explanation appears or begins on the lines above, or if the letters "NA" or i 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 lobbyving activities or to pay any
person or entity to influence or attempt o influence an officer or emplovee ol 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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ol a member of Congress, in connection with the award ol any Tederally tunded contract. making any
tederally tunded 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 (i1) it is an organization described in scction
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 ol 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 [rom all subcontractors beforce 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
ncgotiations.

[s 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 pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ ] No

2. Have you filed with the Joint Reporting Committee, the Dircctor of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]1Yes [ ] No | ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]Yes [ 1 No

[ 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 DS 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 Ethics, 740 N. Sedgwick St., Suite 500, Chicago, II. 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, incompletc 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 remedics under the contract or agrecement (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.

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 1s authorized 1o execute
this EDS, and all applicable Appendices. on behall 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 ol the date furnished to the City.

_The Bunk of New York Mellon Corporation
(Print or type exacpee@d name of Disclosing Party)

Date: Jammwary 21, 2022

By:

(Sign here)

Francis J. La Salla
(Print or type name of person signing)

CLO - Issuer Services
(Print or type title of person signing)

Signed and sworn to before me on (date) ,

at County, (state).

Notary Public

Commission expires:
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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"). [t 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 2-92-4167

[ ]Yes |} No
2. If the Applicant is a legal entity publicly traded on any cxchange, is any officer or director of
the Applicant identified as a building code scoftlaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [¥] 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 AFFIDAVI'T
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 Lo 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. I also certily that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ 1 No

[X] 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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&> BNY MELLON

Senior Executive Officers and
Other Appointed Officers

THE BANK OF NEW YORK MELLON (as of January 20, 2022)

* Regulation O Officers

NAME

TITLE

Thomas P. (Todd) Gibbons*

Thomas P. (Todd) Gibbons*

Robin Vince*

Jolen Anderson*
James (Jim) Crowley
Bridget Engle*

Scott Freidenrich
Hani Kablawi*

Catherine Keating™

Senthil Kumar*
Jeffrey Landau*

Francis (Frank) LaSalla*

J. Kevin McCarthy*
Roman Regelman*

Brian Ruane

Chief Executive Officer and President

Executive Chairman

Vice Chair and Chief Executive Officer of Global Market Infrastructure
Senior Executive Vice President and Global Head of Human Reéburces
Senior Executive Vice President

Senior Executive Vice President and Head of Operations and Technology
Executive Vice President and Treasurer

Senior Executive Vice President and Chaimrman of International

Senior Executive Vice President and Chief Executive Officer of Wealth
Management

Senior Executive Vice President and Chief Risk Officer
Senior Executive Vice President and Head of Enterprise Initiatives

Senior Executive Vice President and Chief Executive Officer of Issuer
Services

Senior Executive Vice President and General Counsel
Senior Executive Vice President and Head of Asset Servicing and Digital

Senior Executive Vice President and Chief Executive Officer of Clearance
and Collateral Management



Emily Portney*
Akash Shah*

Hanneke Smits*

Adam Vos
Alphonse Briand
Christopher Kearns
Daniel J. Smith
George Malanga
James Slater
Kevin Peterson
Kevin Smith

Leo Grohowski
Michael Keslar

Vincent Pacilio

Paulette Mullings Bradnock

Kurtis Kurimsky*

James J. Killerlane lll

Margaret Kucera
Zachary Levine
Blair Petrillo

Elena Radine

Julia Ramirez-Stecker

Jean O'Leary

SLNIOR FXECUTIVE OFFICERS AND OTHER APPOINTED OFFICERS

Senior Executive Vice President and Chief Financial Officer
Senior Executive Vice President and Chief Growth Officer

Senior Executive Vice President and Chief Executive Officer of Investment
Management

Senior Executive Vice President and Chief Executive Officer of Markets
Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Executive Vice President

Chief Auditor

Vice President and Corpc;rate Controller
Secretary

Assistant Secretary

Assistant Secretary

Assistant Secretary

Assistant Secretary

Assistant Secretary

Assistant Secretary



Attachment A-1

The Bank of New York Mellon Corporation (the “Corporation”}, acting through its subsidiaries, The Bank
of New York Mellon and The Bank of New York Mellon Trust Company, N.A,, is trustee on thousands of
bond transactions which are secured by mortgages on real property that are held in trust and registered
in the name of the Bank of New York Mellon or The Bank of New York Mellon Trust Company, N.A,, as
trustee. The mortgages are serviced by third-party service providers who are required to provide the
necessary administrative services related to the mortgages, such as paying property taxes and
complying with the local real estate ordinances. From time to time, the third-party services providers
may fail to fulfil their obligations, resulting in fines and judgments. Such fines and judgments may be
assessed and entered against the Bank of New York Mellon or The Bank of New York Mellon Trust
Company, N.A. because, as trustee, it is the lien-holder or owner of record. The third-party service
provider is obligated to pay such fines and remedy or pay such judgments.

In addition, like all major institutions, the Corporation and/or subsidiaries are subject to various
litigations and proceedings pursuant to which judgments, injunctions, or liens may be issued. There have
been no judgments, injunctions or liens arising out of such litigations or proceedings in the last five years
that would materially impair the Corporation’s or its subsidiaries ability to perform the services relating
to the Matter. For a description of certain lega! proceedings, please see the “Legal Proceedings” section
in the Corporation’s Form 10-K and 10-Qs, which are available on our website,
http://www.bnymellon.com. In addition, The Bank of New York Mellon Trust Company, N.A. has, in a
very limited number of cases, been removed as trustee due to administrative service issues; none of
such issues would impact the ability of The Bank of New York Mellon Trust Company, N.A. to perform
the services related to the Matter.




Attachment B
To
City of Chicago
Economic Disclosure Statement
Files by
The Bank of New York Mellon Corporation
(as an Entity Holding an Interest in the Applicant)

The Disclosing Party was established in 2007. The Disclosing Party has identified 60 predecessor
institutions established before 1866. Among these predecessor entities is the Disclosing Party’s wholly-
owned subsidiary, The Bank of New York Mellon {formerly known as The Bank of New York), which was
established in 1784.

There are scattered references in the records of the Disclosing Party’s pre-1866 predecessors to
clients located in the southern states where slavery was practiced during the slavery era. The Disclosing
Party’s predecessors provided business services to these southern clients which included: issuing loans
to individual and correspondent banking accounts; providing reciprocal banking services for other banks;
and providing bond and stock administration and depositary services on behalf of other banks and
municipalities. Some of these predecessors may have also invested in bonds and stocks of southern
institutions or bonds issues by southern states. The southern states, municipalities, banks, companies
and individuals referenced in the records are: Bank of Baltimore; City Bank of Baltimore; Stephen
Duncan; DuPlanty, McCall & Co.; Bank of Kentucky; Bank of Maryland; State of Maryland; Bank of
Montgomery; Bank of North Carolina; Bank of South Carolina; New Orleans Canal and Banking Company;
City of New Orleans; Commercial Bank of New Orleans; Planters Bank of Mississippi; Simsville Cotton
Factory; Southern Life Insurance and Trust Company; Planters Bank of Tennessee; State of Tennessee.
The Bank of New York also held one or more bank accounts on behalf of Charles P. Leverick and/or his
New York company Charles P. Leverich & Co. {“Leverich & Co.”), Leverich was a director of The Bank of
New York from 1840 to 1876, and was a Vice President (1853-1863) and President {1863-1876) of the
Bank. Leverich & Co. was a New York cotton broker which had extensive dealings with southern clients
from the 1830s through 1879, when the firm was dissolved. Leverich & Co. also acted as a factor for
southern planters. It also appears that Leverich & Co. may have helped manage a plantation — James
Porter’s Oak Lawn in Bayou Teche, Louisiana — for one of its southern clients.

Based on the Disclosing Party’s research, there are indications in United States census records
for the period 1790 to 1860 that some directors of The Bank of New York and some officers and
directors of the Farmer's Bank of the State of Delaware may have owned slaves before, during, and/or
after their association with such institutions.

A predecessor of the Disclosing Party, the New York Life Insurance and Trust Company {(“NYLITC)
(which bears no relation to the present New York Life Insurance Company), was founded in 1830 and
merged with The Bank of New York in 1922. NYLITC issued life insurance policies to some of its clients,
including a few individuals who resided in the southern states where slavery was practiced during the
slavery era. There are no indications in the records that NYLITC issues any slaveholder insurance policies.

The records of NYLITC reflect that in 1842, NYLITC loaned a sum of money to the Southern Life
Insurance and Trust Company (“Southern Life”). This loan was secured by an assignment to NYLITC of
several mortgages originated and held by Southern Life, including a mortgage dated April 1, 1837, on
“Hanson’s Plantation,” located in St. John’s County, near St. Augustine Florida and owned by John
Hanson and Margaret Cook. This Southern Life mortgage included a pledge of 21 named slaves. The
names and ages of these slaved are recorded in the NYLITC ledger entry for the loan and are listed in
Appendix A to this statement. There are no indications i the records that Southern Life ever defaulted
on this loan, or that NYLITC ever foreclosed on any of the assigned mortgages.



Appendix A

Slaves Named in 1837 “Hanson’s Plantation” Mortgage Originated and Held by Southern Life
Insurance and Trust Company and Assigned in 1842 to New York Life Insurance and Trust Company

(italics indicate names that are difficult to decipher from the ledger entry)

Name Age
Sylvester 32
Peggy 32
Maria 16
Chloe 14
Pomfrey 12
Diana 10
Betty 8

Eve 3

Kathy 30
Sally 14
Abraham 12
William 5

Fanny 30
Phoebe 12
Ned 8

Coffy 6

Lewis 30
James 40
Anselmo 17
Americka 14

George 25



ICE MILLER
LLP

1 02022-430
l



CiITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/w/ if applicable:

Ice Miller LLP

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 interest 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: 200 West Madison Street, Suite 3500
Chicago, lllinois 60606

C. Tclephone: 312-726-7142 Fax: 312-726-2693 Email: Steven washington@icemiller.com

D. Name of contact person: Steven L. Washington

E. Federal Employer ldentification 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):

Bond Counsel for the City of Chicago Muitifamily Housing Revenue Bonds (Covent Apartments), Series 2021

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 # NiA N and Contract # N/A
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SECTION1I - DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

| ] Person [ ] Limited lLiability company

[ ] Publicly registered business corporation [ X] Limited hability partnership

[ ] Privately held business corporation [ ] Joint venture

[ 1Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 301(c)(3))?
[ ] Limited partnership [ ]Yes [ ] No

[ ] Trust [ ] Other (pleasc specify)

2. For legal entities, the state (or foreign country) ol incorporation or organization, if applicable:

Indiana

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?

[X] Yes [ ]No [ | 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; (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 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 behalt

Name Title
Michael Millikan Chief Managing Partner

2. Pleasc 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) benetficial interest (including
ownership) in excess of 7.3% of the Applicant. Examples of such an interest include shares ma
corporation, partnership mterest in a partnership or joint venture. interest of o member or manager in a
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fimited Hiability company. or interest of a beneficiary of o trust. estate or other similar entity. I none.
state “None.”

NOTE: Each fegal entity listed below may be required to submit an EDS on its own behall.

Name Business Address Pcreentage 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 ofticial during the
12-month period preceding the date of this EDS? [ ]Yes [X] 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? [ ] Yes [X] No

If “ves” 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 ot Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [X] 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 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  Retatonship to Disclosing Party  Tees (indicate whether
retained or anticipated Address  (subcontractor. attorney. ' patd or estimated.) NOTE:
1o be retamed) lobbyist. cte.) “hourly rate” or “t.b.d.” 1s

not an acceptable response.

(Add sheets il necessary)

[ X] Check here il 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
arrcarage on any child support obligations by any Illinois court of competent jurisdiction?

[ ]Yes [ JNo [X] No person directly or indirectly owns 10% or more ot the Disclosing Party.

If “Yes,” has the person entcred into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ 1 No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applics 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 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 tine, 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 [linois 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 ICBYCTY of this DS

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 > years betore the date ol this EDS, been convicted of a criminal offense.
adjudged guilty, or had a civil jJudgment 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 lederal 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 IEDS, 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 of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certilications (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, 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 cx‘nployees; 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 Aftiliated 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 Afhliated Entity ot erther 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 Aflihiated Entity, or an Alfiliated Entty of a Contractor during the > years
belore the date of such Contractor's or Alfiliated 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 employec of the City, the State of [llinois, 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 agrecment,
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 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 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 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 1 is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article | 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 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 tfrom 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 reason to
believe has not provided or cannot provide truthful certifications.

I1. I the Disclosing Party is unable to certity to any ol 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 certilied 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 ol 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

. CER"I"I_FICAT[(_)N 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 Scction 2-32-455(b).

o

If 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 further
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 afiiliate of a
predatory fender 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 ol its atfiliates (as detined in
MCC Section 2-32-433(b)) 1s a predatory fender within the meaning of MCC Chapter 2-32, explain
here (attach additonal pages 1f necessary):

I the letters "NA," the word "Nonge,” 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 il used in this Part D.
I. 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 ltem 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 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 (iii) is sold by virtue of legal process at the suit of the City (collcctively,
"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 [ ] No

3. If you checked "Yes" to ltem 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 linancial interest in the Matter will be
acquired by any City official or employec.
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L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please cheek 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). Tailure o
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 verilies 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
issucd 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 tfound records of investments or profits from slavery or slavcholder insurance
policies. The Disclosing Party verilies that the following constitutes {ull disclosure of all such
records, including the names of any and all slaves or slavcholders 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 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 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):

(If no explanation appears or begins on the lines above, or if the letters "NA" or 1l 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 intfluence or attempt to influence an ollicer or employee ol any agency. as defined
by applicable federal Taw. a member of Congress. an oflicer or employee of Congress, or an emplovee
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ol a member of Congress, in connection with the award ot any federally funded contract. making any
federally funded grant or loan, entering into any cooperative 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 cach calendar quarter in
which there occurs anv 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 (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 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 {rom 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 [ 1No

[f “Yes,” answer the three questions below:

. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CI'R Part 60-2.)
[ ]Yes [ I 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
applicable filing requirements?

[ ]Yes . [ ] No [ ] Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ] Yes [ 1No

I vou 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 IEDS will become part ol 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 [ull text
of this ordinance and a training program is available on line at www.cityofchicago.org/lsthics, 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 tully 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 releascs 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 verily 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
[-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 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 s authorized to exceute
this DS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all

certilications and statements contained in this EDS, and all apphcable Appendices, are true, accurate
and complete as ol the date furnished to the City.

lce Miller LLP
(Print or type exact fepal name of Disclosing Party)

, ] P
By: e foleAl i in v tug? Date. 7/mumJ 14, 2022
(Sign here) ] T T

Steven L. Washington

(Print or type name of person signing)

Partner

(Print or type title of person signing)

Signed and swom to before me on (dale)QﬂMuszl- ‘4’ 0‘20011-»
a_Urote. coun, _:MM_ (state)

Notary Iaubhc

Commission expires: OFFICIAL SEAL
P s SHELLY A SCINTO

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 01/18/2022
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CItyY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

AMILIAL 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 thercof 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 hcad 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 nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stcpmother, 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 olficers” 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?

[ ]Yes [x] No

If ves. 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 tamilial relationship, and (4) the precise nature ol such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIET
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™). [t is not to be completed hv any

legal entity which has only an indirect ownership interest in the Applicant.

[. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scolflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [X] 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 scofflaw or problem landlord pursuant to MCC Scction
2-92-416?

[ ]Yes [ ] No [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 WAGI & 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 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 (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, | 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.

[¥] Yes

[ 1No

[ ] 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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C1TY OF CHICAGO
ECONOMIC DISCLOSURE STATEMEN'T
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Charity & Associates, P.C.

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 dircct 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 I(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: 20 North Clark Street, Suite 3300
Chicago, Illinois 60602

C. Telephone: (372)849-9000 Fax: (312)849-9001 Email: elvin.charity@
charity-associates.com

D. Name of contact person: £1vin E. Charity

—_—

E. Federal Employer Identification No. (if you have one): o

E. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):
Ce-Bond Counsel for the City of Chicago Multifamily Housing Revenue RBonds

(Covent Apartments), Series 2021 )
G. Which City agency or department is requesting this EDS? Department of Housing

I
i

|
If the Matter is a contract being handled by the City’s Department of Procurement Services, plcase

complete the following:

and Contraci # N/A R

Specification# N/4

Ver 2018-1 Page 1 of 15




SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A NATURE OFF 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 (Ts the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ 1No
[ ] Trust [X] Other (please specity)
Professional Corporation

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Illinois

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Iilinois as a foreign entity?

[ ]Yes [ 1No [X] 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 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 behalf.

Name : Title
Elvin E. Charity _ President .
Alan_ M. Bell Secretary e

_Elvin E,., Charity o Director

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 afler City action) beneficial 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 liability company, or interest ol a beneficiary ot a trust, estate or other similar entity. 1t none,

state “Nore.”
NOTE: Each legal entity listed betow may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Elvin E. Charity 30.N. Clark _St., Chicago, IL 60602 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? ' [ ]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?

[ 1Yes 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 disclosc employees who are paid solely through the Disciosing
Party's regular payroll. If the Disclosing Party is uncertain whetber a disclosure 1s required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.

Ver 201 8-1 Page 3 of 15




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, cte.) “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 YV -- CER’[‘l]FICA’l‘lONS

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 ky 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
is the person in compliance with that agreement?

[ ]Yes [ INo
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 [sec 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 speciftied agency vendors as well as help the vendors reform their business practices so they
can be considered for 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, licensc fces, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Ilinois Department of Revenue.

Ver.2018-1 Page 4 of 13




3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of those persons ur entities

identified in Secuon HBY1) 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; thefl; 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) abovc;

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, ot 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 Generaly 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
facilitics and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business enlity 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;
¢ any responsible official of the Disclosing Party, any Contractor or any A ftihated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Afliliated FEntity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Atfiliated 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 vears 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 vears
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 attemipting 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 governinent 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 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 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 permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. |FOR APPLICANT ONL.Y] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors (o use, any facility listed as having an active exclusion by the U.S. EPA on the federal
Svstem for Award Management (“SAM").

0. [FOR APPLLICANT ONLY| The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal m form and substance to those in
Certifications (2) and (9) abave and will not, without the prior written consent of the City. use any such

Ver.2018-1 Page 6 of 13




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. I'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: ,

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 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”). ,
In August of 2006, Elvin Charity was appointed by Mayor Richard M. !

Daley as Chairman of the Chicagoc Regional Airport and he continues

to serve in that capacity.

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

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

[ Jis [x] is not
a "[inancial institution" as defined in MCC Section 2-32-455(b).
2. Tf 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 defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an afliliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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[f the Disclosing Party is unable to make this pledge because it or any of its atfiliates (as defined in

MCC Section 2-32-435(b)) 1s a predatory Jender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary):

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 interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ] 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 (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 docs not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ 1Yes | ]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 turther certifies that no prohibited [inancial interest in the Matter will be
acquired by any City oflicial or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINIESS

Please check cither (1) or (2) below. Tt 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.

__y 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 policics
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 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
records, including the names of any and all slaves or slaveholders described in thosc records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. 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):

(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 tederal taw, a member of Congress, an officer or employee of Congress, or an employee
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of'a member of Congress, in conneclion with the award ol any federally funded centract, making any
tederally 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
torth 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 Revenue Code of 19806; 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(l) 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 [ 1No

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.)
[ ]Yes [ JNo

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 tiling requirements?

[ ]Yes [ ]No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?

[ ]Yes | ] No

If you checked “No” to question (1) or (2) above, pleasc 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 Cily'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/Ithics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, TL 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 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 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 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 T (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 i1s 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, accurale
and complete as of the date furnished to the City.

Charity & Associates, P.C.
(Print or type exact legal name of DISC]OSII)G Paity)

By Gk @CCM

(Slgn here)

Elvin E. Charity

(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) { ! (< / zpet

at @'DO‘L’- __ County, UL wend (state).

?2/%/1/\/

Notaw Public

Official Sea!

6 / ( / 20 2’% Notary Pu’l::::nsﬁ::‘c of lkinois

Commission expires: My Commission Expiros 06/01/2024
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CITY O CHICAGO
FECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FA MILIAL 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 spousc 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
ILB.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 limiled 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 sccretary 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?

[ ]Yes [X] No
[f 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 rclationship.
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CITY OF CITIICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUTLDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any lcgal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). Tt is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicaat.

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?

[ ]Yes k ] 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?
[ ]Yes [ ]No [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 .
FECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIIBITION 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 consultéd (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 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.

[xl Yes

[ ]No

[ ] N/A —1I 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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