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ORDINANCE

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance, is hereby
amended by changing all of the DX-5 Downtown Mixed-Use District and DX-7 Downtown Mixed-Use
District symbols and indications as shown on Map No 3-F in the area bounded by
West Chestnut Street; a line 70.00 feet east of North Clark Street traveling south for a distance of
40.06 feet; a line 40.06 feet south of West Chestnut Street traveling east 25.0 feet; a line 40.06
feet south of West Chestnut Street traveling south for 14.42 feet; a line 53.81 feet south of West
Chestnut Street traveling east 55.00 feet; the north-south public alley east of and parallel to North

Clark Street; West Chicago Avenue; North Clark Street

SECTION 2: To those of a DX-7 Downtown Mixed-Use District;

SECTION 3: Changing all of the DX-7 Downtown Mixed-Use District symbols and indications as
shown on Map No 3-F in the area bounded by
West Chestnut Street; a line 70.00 feet east of North Clark Street traveling south for a distance of
40.06 feet; a line 40.06 feet south of West Chestnut Street traveling east 25.0 feet; a line 40.06
feet south of West Chestnut Street traveling south for 14.42 feet; a line 53.81 feet south of West
Chestnut Street traveling east 55.00 feet; the north-south public alley east of and parallel to North

Clark Street; West Chicago Avenue; North Clark Street

SECTION 4: To those of a Residential Business Planned Development.

SECTION 5: This ordinance takes effect after its passage and approval;

Common Address of Property: 801-833 North Clark Street/77 West Chestnut Street
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CITY OF CHICAGO Bl S0, 2agy
APPLICATION FOR AN AMENDMENT TO
THE CHICAGO ZONING ORDINANCE

ADDRESS of the property Applicant is seeking to rezone:
801-833 North Clark Street/77 West Chestnut

Ward Number that property is located in: 2

APPLICANT Ryan Companies US, Inc.

ADDRESS 111 Shuman Bivd, Suite 400 CITY Napervi“e

STATE |IL ZIP CODE 60563 PHONE_630-328-1160

EMAIL dan.walsh@ryancompanies.eqNTACT PERSON Dan Walsh

Is the applicant the owner of the property? YES NO X

If the applicant is not the owner of the property, please provide the following information
regarding the owner and attach written authorization from the owner allowing the application to
proceed.

U.S. Bank National Association

OWNER
ADDRESS 800 Nicollet Mall cITy Minneapolis
STATE__MN ZIP CODE 55402 PHONE__612-303-7806

EMAIL jeffrey.shea@USbank.com CONTACT PERSON Jeffrey Shea

If the Applicant/Owner of the property has obtained a lawyer as their representative for the
rezoning, please provide the following information:

ATTORNEY Katriina S. McGuire, Schain Banks Kenny & Schwartz, Ltd.

70 West Madison, Suite 5300

ADDRESS
crry_ Chicago STATE__ I ZIP CODE ___ 80602
PHONE 312-345-5700 FAX 312-345-5701 EMAIN, kmcguire@schainbanks.com




6.

10.

11.

12.

13.

14.

If the applicant is a legal entity (Corporation, LLC, Partnership, etc.) please provide the names
of all owners as disclosed on the Economic Disclosure Statements.

Ryan Companies Holdings, Inc.

Patrick G- Ryan 20TZ Descendants Trust
James R. Ryan Marital Trust

Timothy M. Gray 2012 Descendants Trust

On what date did the owner acquire legal title to the subject property?

Has the present owner previously rezoned this property? If yes, when?
No

Present Zoning District____DX-5 & DX-7 Proposed Zoning District DX-7 and then to Residential
Business Planned Development

Lot size in square feet (or dimensions)__ 96,670 square feet

Current Use of the property Bank building parking and vacant

Reason for rezoning the property To allow for the construction of a multi story residential

building.

Describe the proposed use of the property after the rezoning. Indicate the number of dwelling

units; number of parking spaces; approximate square footage of any commercial space; and

height of the proposed building. (BE SPECIFIC)
The proposed development will consist of 392 dwelling units, 159 parking spaces. 50 bike spaces
and will be 380 feet tall. The existing bank building located at the northeast corner of West Chicago
Avenue and North Crark-Strestwitt rermanT. '

On May 14%, 2007, the Chicago City Council passed the Affordable Requirements Ordinance
(ARO) that requircs on-site affordable housing units or a financial contribution if residential
housing projects receive a zoning change under certain circumstances. Based on the lot size of
the project in question and the proposed zoning classification, is this project subject to the
Affordable Requirements Ordinance? (See Fact Sheet for more information)

YES X NO




COUNTY OF COOK
STATE OF JLLINOIS
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statements and the statements contained in the documents submitted herewith are true and correct.
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WRITTEN NOTICE”
FORM OF AFFIDAVIT
(Section 17-13-0107)

April 23, 2014

Honorable Daniel S. Solis
Chairman, Committee on Zoning
121 North LaSalle Street

Room 304, City Hall

Chicago, Illinois 60602

The undersigned, Katriina S. McGuire, being first duly sworn on oath deposes and states the following:

The undersigned certifies that she has complied with the requirements of Section 17-13-0107 of the Chicago
Zoning Ordinance, by sending written notice to such property owners who appear to be the owners of the
property within the subject area not solely owned by the applicant, and to the owners of all property within
250 feet in each direction of the lot line of the subject property, exclusive of public roads, streets, alleys and
other public ways, or a total distance limited to 400 feet. Said “written notice” was sent by First Class U.S.
Mail, no more than 30 days before filing the application.

The undersigned certifies that the notice contained the address of the property sought to be rezoned; a
statement of the intended use of the property; the name and address of the applicant; the name and address of
the owner; and a statement that the applicant intends to file the application for a change in zoning on
approximately April 23, 2014.

The undersigned certifies that the applicant has made a bona fide effort to determine the addresses of the
parties to be notified under Section 17-13-0107 of the Chicago Zoning Ordinance, and that the
accompanying list of names and addresses of surrounding property owners within 250 feet of the subject site
is a complete list containing the names and addresses of the people required to be served.
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Subscribed and Sworn to before me this

23rd /] day of April ,2014
NotaryVPublic O ' 0 VMM//

VWAPAMAAAANAAAAANS

LESLEY D MAGNABOSCO
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES 10/25/15
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SCHAIN | BANKS 7o g Siee

Chicago, IL. 60602
SCHAIN BANKS KENNY & SCHWARTZ LTD

Main 312.345.5700
Fax 312.345.5701
www.schainbanks.com

April 23,2014

Dear Sir/Madam:

In accordance with the Amendment to the Zoning Code enacted by the City Council,
Section 17-13-0107-A of the Chicago Zoning Ordinance, please be advised that on or about
April 23, 2014, the undersigned, will file an application for a change in zoning for the property
located at 801-833 North Clark Street and 77 West Chestnut West Street from DX-5 Downtown
Mixed-Use District and DX-7 Downtown Mixed-Use District to DX-7 Downtown Mixed-Use
District and then to a Residential Business Planned Development.

The applicant is Ryan Companies US, Inc. located at 111 Shuman Blvd, Suite 400,
Naperville, IL 60563.

The owner of the property is US Bank National Association located at 800 Nicollet Mall,
Minneapolis, MN 55402.

The applicant proposes to construct a residential building containing a maximum of 392
units, 159 parking spaces, 50 bike spaces and will be approximately 380 feet tall. The existing
bank building located at the northeast corner of West Chicago Avenue and North Clark Street
will remain.

[ am the duly authorized attorney for the applicant and contract purchaser. My address
is 70 West Madison, Suite 5300, Chicago, Illinois 60602. My telephone number is (312) 345-5700.

PLEASE NOTE THAT THE APPLICANT IS NOT SEEKING TO PURCHASE OR
REZONE YOUR PROPERTY. THE APPLICANT IS REQUIRED BY LAW TO SEND YOU THIS
NOTICE BECAUSE YOU OWN PROPERTY LOCATED WITHIN 250 FEET OF THE SUBJECT
PROPERTY. '

Very truly yours

triina S. Mc
Attorney for Applicant



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:

Ryan Companies US, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [x] the Applicant
OR
2. [] alegal entity holding a direct or indirect intercst in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an intcrest:
OR
3. [] alegal entity with a right of control (see Section I1.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: 50 South Tenth Street, #300
Minneapolis, MN 55403

C. Tclephone: 630-328-1160 Fax: 630-328-1360 ~ Email: dan.walsh@ryancompanies.com

D. Name of contact person: Dan Walsh

E. Federal Employer Identification No. (if you have one):

F. Bricf description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zoning change to
Residential Business Planned Development for property located at 77 West Chestnut/801-833 North Clark

G. Which City agency or department is requesting this EDS? _Department of Planning and Development

If the Mattcr is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

[x] 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))?
[ 1 Limited partnership [1Yes [1No

[] Trust [ ] Other (please specify)

2. For legal cntities, the state (or foreign country) of incorporation or organization, if applicable:

Minnesota

3. For lcgal entities not organized in the State of Illinois: Has the organization registercd to do
business in the State of lllinois as a foreign entity?

[H Yes []No [ IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titlecholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of cach general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please see attached schedule A

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in cxcess of 7.5% of the Disclosing Party. Examples
of such an intcrest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Ryan Companies Holdings, Inc. 50 South Tenth Street, Suite 300 . 100%
~Minneapolis, MN 55403

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[1Yes x] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(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, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorncy, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.
Katriina S. McGuire 70 West Madison, Suite 5300 Attorney $25,000 Estimated

Schain Banks Kenny & Schwartz, Ltd  Chicago, IL. 60602

(Add sheets if nccessary)

[ ] 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 Municipal Code 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 declarcd in
arrcarage on any child support obligations by any lllinois 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 [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (*“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever becn convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any sister agency; and (i1) the
Applicant understands and acknowledges that compliance with Article I is a continuing rcquirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party;

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

-

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
N/A
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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.

8. 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 execution 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

9. 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gi"fl';Alisted 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)

[1is [¥] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: 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?

[1Yes 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., 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?
[]1Yes [¥ No

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 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 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 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 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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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.l. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

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?
[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 Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[]Yes [1No

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 -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

Ryan Compapies US, Inc.
yan =orPoA

(Print or t¥pg n nﬁj]\)isclosing Party)
By: -

(Sign E;e)

Dan Walsh
(Print or type name of person signing)

Vice President of Development, Ryan Companies US, Inc. -

(Print or type title of person signing)

Signed and sworn to before me on (datew /b,;,@/’;l ,
at >%ounty, ﬂ&l&é_ (state).
W Notary Public.

Commission expires: 05/D®/7

OFFICIAL SEAL 5
CATHERNELPETERS  §
[

[

[
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section IL.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 percent 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

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Ryan Companies Holdings, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. ] the Applicant

" OR
2. [« alegal entity holding a direct or indirect interest in the Applicant. State the legal namc of the
Applicant in which the Disclosing Party holds an interest: Ryan Companies US, inc.
OR

3. [] alegal entity with a right of control (see Scction I1.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: 50 South Tenth Street, #300
Minneapolis, MN 55403

C. Telephone: 630-328-1160 Fax: 630-328-1360 Email:  dan.walsh@ryancompanies.com

D. Name of contact person: Dan Walsh

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zonin chan%e to
Residential Busess Planned Development for property located at 77 West Chestnut/801-833 North Ciark

G. Which City agency or department is requesting this EDS?_Department of Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, plcase
complete the following:

Specification # and Contract #

Ver. 01-01-12 Page | of 13



SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[x] Privately held business corporation [ ] Joint venturc

[ 1 Sole proprictorship [ ] Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ 1 Limited partnership [1Yes []No

[ ] Trust [ 1 Other (please specify)

2. For 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 Statc of Illinois as a foreign entity?

[R Yes [1No [ IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are lcgal entities. If
there are no such members, write "no members."” For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please see attached Schedule A

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an intercst include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Please see attached Schedule A

SECTION I1I -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as dcfined in Chapter 2-156 of the Municipal
Code, with any City clected official in the 12 months before the datc this EDS is signed?

[]Yes [xX] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(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, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or cntity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[¥ 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 Municipal Code 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?

[1Yes [9 No [ 1 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. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person 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 Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any A ffiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's

or employee's 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the

Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the

Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
N/A
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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.

8. 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 execution 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

9. 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gibtluisted 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)

[1lis ] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):

Page 7 of 13



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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: 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., 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?

[1Yes [¥ No

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee. '

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 paragraph 2. Failure to
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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 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 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 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.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. Ifthe 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?
[]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.)
[]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

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?
[]1Yes [1No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that

it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. Remedies 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

Ryan Companies Holdings, Inc.

(Print or '6‘ ame of,Disclosing Party)

By: A , 2

(S‘i’gn here)

Dan Walsh
(Print or type name of person signing)

Vice President of Development, Ryan Companies US, Inc.

(Print or type title of person signing)

Signed and sworn to before me date)w /é /'ao,,c‘
at A\QSL_ County, (state).

WU @)’L%&
Notary Public.

Commission explres O /O@//7 .

CATHERINELPETERS ¢
NOTARY PUBLIC - STATE OF ILLINOIS  §
b MY COMMISSION EXPIRES:030817 ¢

AAAAAAS
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section 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 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 percent 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

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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Schednle A

Stockholders of Ryan Companies Holdings, Inc.

Asof: ( S'Aﬂ , 2014

Stockholder Name and Address

Shares of

Voting
Common
Stock

Voting
Common

Ownership
Percentage

Shares of
Nonvoting
Commen

Total
Shares of
Stock

Tota)
Ownuership
Percentage

Colleen C. Ryan end Timothy M. Gray, Trustees of
the James R. Ryan Marital Trust dated May 28,
2009

19785 Lakeview Avenue

Deephaven, MN 55331

2,248.32

24.00%

20,233.80

22482.12

36.00%

Timothy M. Gray and Kevin Roberg, Trustees of the
Patrick G. Ryan 2012 Descendants Trust

¢/o Briggs and Morgan

Attn: Brian Wenger

80 S. 8th Street, Suite 2200

Minneapolis, MN 55402

21,233.80

21,233.80

34.009

Kim A. Culp, Patrick G. Ryan and Kevin Roberg,
Trustees of the Timothy M. Gray Descendants Trust
Dated December 13, 2012

c/o Mark Moxness

8800 Norman Center Drive, Suite 1000
Minneapolis, MN 55437

10,617.40

10,617.40

17.00%

Patrick G. Ryan
105 Clay Cliffe
Tonka Bay, MN 55331

2,248.32

24.00%

2,248.32

3.60%

Timothy M. Gray
8729 Sherwood Bluff
BEden Prairie, MN 55347

1,217.84

13.00%

1217.84

1.95%

Lloyd M. Sigel, Timothy M. Gray and Kevin
Roberg, Trustees of the Colleen C. Ryan
Descendants Trust dated December 13, 2012
¢/o Mark Moxness

_ 8800 Norman Center Drive, Suite 1000
Minneapolis, MN 55437

1,000

1,000

1.60%

Brian C. Murray
4801 Aldrich Avenue South
Minneapolis, MN 55419

1,217.84

13.00%

1,217.84

1.95%

Jeff A. Smith
18664 Melrose Chase
Eden Prairie, MN 55347

1,217.84

13.00%

1,217.84

1.95%

Michael R. McElroy
4359 Coolidge Ave S
St. Louis Park, MN 55424

1,217.84

13.00%

1,217.84

1.95%

Total Stock:

9,368.00

100.00%

53,083.00

100.00%

62,453.00

5933356v2




Name Title Office Address
Patrick G. Ryan Chief Executive 50 South Tenth Street
Officer Suite 300
And President Minneapolis, MN 55403
Timothy M. Gray Chaimman, 50 South Tenth Strest
Vice President, Suite 300
Treasurer and Minneapolis, MN 55403
Secretary
Brian Murray Vice President, 50 South Tenth Street
Chief Financial Suite 300
Officer, Minneapolis, MN 55403
Assistant Secretary
Mary E. Wawro Vice President, 50 South Tenth Street
General Counsel, Suite 300
Assistant Secretary | Minneapolis, MN 55403
W. J. McHale Vice President 50 South Tenth Street
Suite 300
Minneapolis, MN 55403
Michael R. McElroy Executive Vice 50 South Tenth Street
President Suite 300
Minneapolis, MN 55403
Collin E. Barr Executive Vice 50 South Tenth Street
President Suite 300
Minneapolis, MN 55403
Mike Cairl Executive Vice 50 South Tenth Strest
President Suite 300
Minneapolis, MN 55403
John L Strittmatter Vice President and 3900 East Camelback
Assistant Secretary Suite 100
Phoenix, AZ 85018-2614
Jeff A. Smith Executive Vice 50 South Tenth Street
: President
Suite 300
Minneapolis, MN 55403
Frank Prebeck Vice President 50 South Tenth Street
Suite 300
Minneapolis, MN 55403
Jack L. Hunter Vice President 50 South Tenth Street

Suite 300




Name

Title

Office Address

Minneapolis, MN 55403

Marc Gullickson

Vice President

625 First Street S.E.

Suite 460

Cedar Rapids, 1A 52401

Richard M. Collins

Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Douglas J. Dieck

Vice President

101 East Kennedy Bivd.

Suite 800

Tampa, FL 33602

Gary Prinsen

Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Geoffrey L. Eastburn

Vice President

625 First Street SE
Suite 520

Cedar Rapids, 1A 52401

Daniel R. Levitt

Senior Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Timothy R. Hennelly

Vice President

111 Shuman Blvd.
Sulte 400

Napetrville, IL. 80563

Robert C. Goodpaster

Vice President

111 Shuman Bivd.
Suite 400

Naperville, IL 60563

Greg L. Lundgren

Vice President

201 North Harrison Street

Suite 400

Davenport, 1A 52801

Mark Schoening

Senior

50 South Tenth Street

Vice President

Suite 300

Minneapolis, MN 55403

Dan Walsh

Vice President

111 Shuman Blvd.

Suite 400

‘Naperville, IL 60583

Chuck Carefoot

Vice President

3900 E. Camelback Road

Suite 100

Phoenix, AZ 85018-2614
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Name Title Qffice Address
Eric L. Engh Senior 50 South Tenth Street
Vice President Suite 300

Minneapolis, MN 55403

James M, McDonald

Vice President

111 Shuman Blvd.

Suite 400

Naperville, IL 60563

:Bradley P. Schoenfelder

Vice President

1501 50° Street
Suite 100

West Des Moines, 1A

50266

Colleen Dockendorf

Vice President

50 South Tenth Street
Suite 300

Minneapolis, MN 55403

Casey Hankinson

Vice President

50 South Tenth Street
Suite 300

Minneapolis, MN 55403

Scott T. Carey

Vice President

2804 Mission College Bivd.

Suite 120

Santa Clara, CA 95054

Hunter Barier

Vice President

300 West 6th Street

Suite 2275

Austin, TX 78701

Molly R. Garson

Vice President

3900 E. Camelback Road

Suite 100

Phoenix, AZ 85018-2614

Paul Springthorpe

Vice President

2602 Weddington Place

Marietta, GA 30068

Andrew M. Finn

Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Tony Barranco

Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Eric R. Anderson

Vice President

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Brian Devlin

Vice President

101 East Kennedy Blvd

Suite 800
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Name

Title

Office Address

Tampa, FL 33602

Duane E. Joseph

Assistant Secretary

220 South Sixth Street

Minneapolis, MN 55402

Audra E. Williams

Assistant Secrstary

50 South Tenth Street

Suite 300

Minneapolis, MN 55403

Brian Wenger_

Assistant Secretary

80 South Eighth Street

#2200

Minneapolis, MN 55402
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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:

Timothy M. Gray Descendants Trust dated December 13, 2012

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. T the Applicant

L

OR
2. [ alegal entity holding a direct or indircct interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Ryan Companies Holdings, Inc.
OR

3. [] alegal entity with a right of control (see Section I1.B.1.) State thec legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 8800 Norman Center Drive, Suite 1000

Minneapolis, MN 55437

C. Telephone: Fax: Email:

Mark Moxness
D. Name of contact person:

E. Federal Employer ldentification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referrcd to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zoning change to
Residential Business Planned Development for property located at 77 West Chestnut/801-833 North Clark

G. Which City agency or department is requesting this EDS?_ Department of Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ 1 Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes []No

{4 Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

| Yes [ 1No [¥ N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members.” For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Kim A. Culp Trustee
Patrick G. Ryan Trustee
Kevin Roberg Trustee

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
cstate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Intercst in the
Disclosing Party

Mary 1. Gray 8800 Norman Center Drive, Suite 1000 100%
Minneapolis, MN 55437

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes [x] No

If yes, plcase identify below the name(s) of such City elected official(s) and describe such
rclationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
lobbyist, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[¥ 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 Municipal Code Section 2-92-4135, 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 [ 1 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. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party;

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
N/A
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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.

8. 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 execution 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

9. 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any girgt/iisted 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)

[1is [¥] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."
If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D. '

1. Inaccordance with Section 2-156-110 of the Municipal Code: 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., 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 [4 No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 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 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary): ' s

(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 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.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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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.l. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

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?
[]1Yes []No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[1Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[]Yes [1No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[]Yes {1 No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VIl -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

Page 11 of 13



F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complet;]a)of the date furnished to the City.

Timothy M/ Gray Descendants Tru Dated December 13, 2012

(Print oriypn'/m? of Disclosin’g Partyi
By: e

(Sign here) }

Patrick G. Ryan

(Print or type name of person signing)

Trustee

(Print or type title of person signing)

Signed and sworn to before me on (date) 4//[0/}‘/ s
at J(I,nmﬂ,h County, /NrJ (state).

4//%‘@ Notary Public.
Commission expires:_ //3/))$”
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party’” means (1) all executive officers of the Disclosing Party listed in Section 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 partmers 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 percent 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
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected,; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

The James R. Ryan Marital Trust dated May 28, 2009

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. T :the Applicant

OR
2. [« alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: Ryan Companies Holdings, Inc.
OR

3. [] alegal entity with a right of control (see Section 1I.B.1.) Statc the legal name of the entity in
which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 19785 Lakeview Avenue

Deephaven, MN 55331

C. Telephone: Fax: Email:

D. Name of contact person:

(ey]

. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zonin change to
Residential Busifiess Planned Development for property located at 77 West Chestnut/801-833 North Clark

G. Which City agency or department is requesting this EDS? _Department of Planning and Development

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 DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [] Joint venture

[] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [1No

[R Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

{Yes [1No [ N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. Listbelow the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). i

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Colleen C. Ryan Trustee
Timothy M. Gray Trustee

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achicve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Colleen C. Ryan 19785 Lakeview Avenue, Deephaven MN 55331 100%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes [xX] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the namc and busincss address of each subcontractor, attorncey,
lobbyist, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose dutics as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Scction, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney,' paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)
[¥ 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 Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[]Yes [X] No [ ] No person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concemn:

» 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™);

- any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List. :

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Furthgr
Certifications), the Disclosing Party must explain below:
N/A
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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.

8. 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 execution 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

9. 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gi'&o{isted 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)

[]1s [X] is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."
If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: 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 fx] 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., 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 (4 No

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 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 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 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.) :

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

_ 4. The Disclosing Party certifies that either: (i) it is not an organization described in section
.501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

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?
[]Yes [} No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[]Yes [1No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

[]Yes [ INo

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[]Yes [ ]No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

The James R. Ryan Marital Trust dated May 28, 2009

(Sign here)

Timothy M. Gray

(Print or type name of person signing)

Trustee

(Print or type title of person signing)

Signed and sworn to before me on (date) /77/)0//‘/ ,

at (ﬁfﬂﬂém ~~ ___ County, /1Ip) (state).
) Notary Public-Minngsota

[ )
4//@@ Notary Public.
4 My Comm

. — X lagi
Commission expires:__JAS///) _ WWWWW
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section 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 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 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ 1Yes [X] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Patrick G. Ryan 2012 Descendants Trust

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. ] the Applicant

- OR
2. [ alegal entity holding a direct or indirect interest in the Applicant. State the Icgal name of the
Applicant in which the Disclosing Party holds an interest: Ryan Companies Holdings, Inc.
OR

3. [] alegal entity with a right of control (see Scction I1.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: 80 S. 8th Street, Suite 2200

Minneapoiis, MN 55402

C. Telephone: Fax: Email:

Brian Wenger
D. Name of contact person: d

E. Federal Employer [dentification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referrcd to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Zoning change to
Residential Business Planned Development for property located at 77 West Chestnut/801-833 North Clark

G. Which City agency or department is requesting this EDS? Department of Planning and Development

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 DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [] Limited liability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [1 Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []Yes [1No

[4 Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

"{Yes [1No [¥ N/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Timothy M. Gray Trustee
Kevin Roberg Trustee

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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intcrest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Ann B. Ryan 80 S. 8th Street, Suite 2200, Minneapolis, MN 55402 100%

SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes [x] No

If ycs, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
lobbyist, 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
cmployees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist™ means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retaincd or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code 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 [ ] 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 [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person 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 Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

« the Disclosing Party;

= any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

+ any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Coniractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: '

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A
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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 abovc statements.

8. 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 execution 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

9. 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any giﬁ; listed below, please also list the name of the City recipient.

A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

[1is [x] is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Code.

2. [If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."
If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: 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: Ifyou checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., 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?
[1Yes [¥ No

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. 1f the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 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 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

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?
[]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.)
[IYes []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

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[1Yes [ ]No

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VIl -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. Remedies 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

Patrick G. Ryan 2012 Descendants Trust

Y]
(Sign here) ( O
Timothy M. Gray

(Print or type name of person signing)

Trustee

(Print or type title of person signing)

Signed and sworn to before me on (date) <4/ |ip]14 ,
at QHQ nipzn _ County, Jyin/ (state).

~—

__MW Notary Public. g% JILL J. BLAIR
Notary Public-Minnesota

Commission expires: jﬁ//lf

" My Commission Expires Jan 31, 2015
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant,

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any *“Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section 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 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 percent 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

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.

Page 13 of 13



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:

U.S. Bank Nationat Association

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. X the Appiicant Property Owner
OR
2. (] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:

OR
3. [] alegal entity with a right of control (see Section I1.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: 800 Nicollet Matl
Minneapolis, MN 55402

C. Telephone: __ 612-303-7806 Fax: 612-303-7888 Email: jeffrey.shea@USbank.com

D. Name of contact person: Jeffrey W. Shea

E. Federal Emplayer Identification No. (if you have one): _

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Rezoning to a Residential Business Planned Development for property located at 77 W. Chestnut/801-833 N. Clark

G. Which City agency or department is requesting this EDS? _Department of Planning and Development

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 DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [] Joint venture

[ ] Sole proprietorship [ ] Not-for-profit corporation

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership []1Yes [ 1No

[ ] Trust [ Other (please specify)

National banking association

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

United States

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 [INo [§ N/A Please see attachment "C"

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the lcgal titleholder(s).

If the cntity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partncr, managing member,
managcr or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please see attached US Bancorp/US Bank Natl Assoc. Org. Structure

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership intcrest in a partnership or joint venture,
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Attachment C

City of Chicago
Economic Disclosure Statement and Affidavit

Statement Regarding Registration as Foreign Entity

U.S. Bank operates branches in the State of llinois under the authenity of its national bank
charter and is therefore not required to register as & foreign corporation with the ‘State.



U.S. Bancorp / U.S. Bank National Association Organizational Structures

April 4, 2014
R CrTe s CREW LSt DL

Davis, Richard K.

Chairman of the Board

Baker, Douglas M. Jr.

Chairman and Chief Executive Officer, Ecolab, Inc.

Belton, Y. Marc

Executive Vice President, Global Strategy, Growth and Marketing Innovation,
General Mills, Inc.

Buyniski Gluckman, Victoria

Refired Chairman and Chief Executive Officer, United Medical Resources,
Inc.

Collins, Arthur D Jr.

Retired Chairman and Chief Executive Officer, Medtronic, Inc. and Senior
Advisor, Oak Hill Partners

Hernandez, Roland A.

Chief Executive Officer, Henandez Media Ventures

Johnson, Joel W.

Retired Chairman and Chief Executive Officer Horme! Foods Carporation

Kirtley, Qlivia F.

Certified Public Accountant and Business Consultant

Levin, Jerry W.

Chairman and Chief Executive Officer, Wilton Brands inc. and JW Levin
Partners LLC

O'Maley, David B.

Executive Chariman and Retired President and Chief Executive Officer, Ohio
National Mutual Holdings, inc and Ohio National Financial Services, Inc.

Owens, O'dell M.

President Cincinnati State Technical ang Community College and
Independent Consultant

Schnuck, Craig D.

Former Chairman and Chief Executive Officer Schnuck Markets, Inc.

Stokes, Patrick T.

Former Chairman and former Chief Executive Officer Anheuser-Busch
Companies, Inc.

Woa Ho, Doreen

President, San Francisco Port Commission

..-1_ &

Carlson, Jennie P.

Cecere, Andrew

Chosy, James L.

Collins, Arthur D. Jr.

Davis, Richard K.

Dolan, Terrance R.

Elmore, John R.

Hoesley, Joseph C.

Joseph, Pamela A.

LaFontaine, Michael S.

McCullough, Howell D. (Mac) Il

Parker, P.W. (Bill)

Payne, Richard B. Jr.

Runke!, Mark G.

Schnuck, Craig D.

Stone, Kent V.

von Gillern, Jeffry H.




interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
U.S. Bancorp B0OO Nicollet Mall, Minneapolis, MN 55402 100%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]1Yes [ No To the best of our knowledge, after due inquiry

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(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, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether ~ Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add shects if necessary)
P4 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 Municipal Code 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 [llinois 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?

[]Yes [INe
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article 1 supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section I1.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding 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 féderal 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 clause B.2.b. of this Section V;

d. have not, within a five-ycar period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

= the Disclosing Party; ) )

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity"” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, includ'mg
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect 0 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 Affilizted 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 five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospcective 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 a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
Please see attachment "B"
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Attachment B

City of Chicago
Economic Disclosure Statement and Affidavit

Statement Regarding Further Certifications

U.S. Bank National Association itself is a mortgage lender. U.S. Bank National Association is
also one of the largest corporate trustees in the United States and in such capacity is trustee
of numerous mortgage-backed securitization trusts that each hold multiple real property
mortgages. From time to time, mortgage borrowers in Chicago default on payment of real
estate taxes or otherwise fail to comply with City of Chicago requirements with respect to
certain of their mortgage properties. This can result in legal action against the borrower by
the City of Chicago, which legal action may name U.S. Bank National Association as the
mortgage holder (either in its individual capacity or in its capacity as a trustee). As of April 3,
2014, U.S. Bank National Association was aware of outstanding claims against it (individually
or in its capacity as trustee of approximately $159,550.71 wherein the city of Chicago or one
of its departments or divisions (including the Department of Buildings and the Department
of Sanitation) is the creditor. The vast majority of this amount is related to properties that
U.S. Bank National Association holds in trust and for which it does not do the servicing. U.S.
Bank Nationa! Association, both in its individual capacity and in its capacity as trustee meets
with various City officials twice a month to address these claims.



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.

8. 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 execution 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 Known

9. 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 $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
None Known :

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)

X is [ ]}isnot
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."
If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: 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 our knowtedge, after due 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., 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 (i1i) 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 M No

3. If you checked "Yes" to [tem D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

__1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
{rom 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 in those records:
Please see attached

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, compléte 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 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 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 oOr entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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Attachment A

City of Chicago
Economic Disclosure Statement and Affidavit

Statement Regarding Slavery Era Business

U.S. Bank Maticnal Association was formed ffom the following major banks: (1) Siar Bank,
National Association (Cincinnati, Ohio) changed its name ¢ Firstar Bank, National Assogiation
{Cincinnatl, Ohio) effective February 1999; (2) Mercantile Bank National Association (St. Louis,
Missoursi) merged inlo Firstar Bank, National Association (Cincinnati, Ohio) sffective April 2000;
(3) United States Nafional Bank of Oregon (Portiand, Oregon) -merged with First Bank, National
Association under the title U.S. Bank Nafional Association effective August 1997; (4) U.S: Bank
National Association merged into Firstar Bank, National Association, and the succeeding bank,
thanged its name {o U.S. Bank Nafional Association effective August 2001. These banks
acquired through mergers and acquisitions numerous smaller banks. There are five hundred
and forly-two U.S. Bank Nationai Associaion predecessors. Thirty-five predecessors were
founded before the aboliton of slavery in December 1865, Thirieen of the pre-1866
predecessors were estabfished in southern slave-hefding states and teritories, including
Kansas, Kentucky, Missouri, and Tenhessee.

In reviewing historical records held in various external repositories. in accordahce with the
research requirements. as sef forth in the City of Chicage Office of the Corporation Counsel
opinion letter dated April 22, 2004, U.S. Bank Nafionz] Asscciation has identified extemnal
records of its predecessors which nhecessitate disclosure. The conveyance records, while
showing na record of direct ownership of enslaved individuals did” contain records of founders
and/or directors of predecessor banks owning enslaved individuals, as well as a record where
an ‘enslaved individual was the collateral for a loan. Specifically, the first president of
predecessor Marion National Bank of Lebanon, Kentucky (founded in 1856), Benedict Spalding, -
owned two enslaved individuals in 1850. In 1860 someone ‘with a similar name “Benidict
Spaiding” is also fisted as haviig owned fourteen enslaved individuals, (n addition, certain
members of the Marion National Bank of Lebdnon's. board of directors (called “commissioners®)
owned approximately forty-seven enslaved individuals in total (the recards include abbreviated
names, which we conclude may be references to ccmmissioners). The first president of
predecessor First National Bank of Clarksville, Tennessee (founded in 1865), S.F. Beaument,
owned one enstaved ndividual in 1880, The first president of predecessor St Leuis Buflding
and Savings Association, Missoun (formed in 1857), Marshaft Brotherton, owned ten enslaved
individuals in 185Q and four enslaved individuals in 1860. Meschants Bank (founded in 1857)
and Bank of St Louis {founded in 1857), both predecessars, along with @ group of ather St.
Louis firms, 1ssued a mortgage to Charles Mclaran that was secured by his property, which
included an unspecified number of enslaved individuafts, However, the 1860 Federal Census
Slave Schedule for St Louls provided that Charles Mclaran owned thideen enslaved
individuals.

The above is only 2 summary. U.S. Bank National Association has previously provided the City
of Chicago with supparting attachments.



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.l. 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 (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™. :

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations,

Is the Disclosing Party the Applicant?
[]Yes []No
If “Yes,” answer the three questions below:
1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.) '
[]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 []Nao
3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[1Yes []No

If you checked “No” to question 1. or 2. above, plcase provide an explanation:
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SECTION VII — ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments coxtained in this EDS will become part of any
coniract 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 and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. 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 on this EDS and any attachments to this EDS may be
made available to the public 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 suppiement 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

u.s. BanANational Associe@w/

(Print orftype name isclosing Party)
By:
i ere)
Jeffrey Shea .

(Print or type name of person signing)

Jie Qlu dad”

(Print or type title of person signing)

12l el

Signed and sworn to before me on (date)
County, M (state).

at (—Wl;ﬂ«
A
(jﬁ&d" % B W Notary Public. (é&k
°a>‘_m; <

SR NOTARY PUBLIC -MINNESOTA
Commission expires: O([}! [ 14 557 My Commission Expres Jan 31, 2017

o o o LB

JULIANA BRANCATO JUNQUEIRA PANETTA &
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant. -

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdanghter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section IL.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 percent 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 B No
. If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

U.S. Bancorp

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. ['1 the Applicant

OR Property
2. [ alegal entity holding a direct or indirect interest in the A-ppteant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: U.S. Bank National Association
OR

3. [] alegal entity with a right of control (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: 800 Nicollet Mall

Minneapolis, MN 55402

C. Teleph_one: 612-303-7806 Fax: 612-303-7888 Email: jeffrey.shea@USbank.com

D. Name of contact person: Jeffrey W. Shea

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Rezoning to a Residential Business Planned Development for property located at 77 W. Chestnut/801-833 N. Clark

G. Which City agency or department is requesting this EDS? Department of Planning and Development

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following: : .

Specification # and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicatc the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

d Publicly registered business corporation [ 1 Limited hiability partnership

[ ] Privately held business corporation [ 1 Joint venture

[ ] Solc proprictorship [ ] 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. 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 [llinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[]Yes [\ No [ IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. 1f
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the lcgal titlecholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please see attached 10Q

2. Please provide the following information concerning each person or entity having a direct or
indirect bencficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13



interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Scction 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party

None.

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Codc, with any City elected official in the 12 months before the date this EDS is signed?

[]Yecs ™M No To the best of our knowledge, after due inquiry

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(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, 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.

“Lobbyist” means any person or entity who undertakes to influence any legislati\}e or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable respounse.

(Add sheets if necessary)

X Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code 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?

[1Yes [1No (X] No person directly or indircctly 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 [ 1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Articlé I”)(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS 1is the A;}plicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant notr any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entily, all of those persoﬁs or cntities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
gtatements; 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 clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for causc or default; and

e. have not, within a five-year period preceding 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.

3. The certifications in subparts 3, 4 and 5 concern:

» the Disclosing Party; _

« any “Contractor” (mcaning 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™);

+ 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 inciude, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five ycars
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
govermnment 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 a. or b. above that is a matter of record, but
have not been prosecuted for such coanduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List. '

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code. '

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
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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.

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 !2-
month period preceding the execution 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 Known

9. 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 gencrally 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 $20 per recipient (if none, indicate

with “N/A” or “none™). As to any gift listcd below, please also list the name of the City recipient.
None Known

C. CERTIFIC.ATION-OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is [)l is not
a "financial institution” as defined in Section 2-32-455(b) of the Municipal Code. -
2. If the Disclosing Party IS'a financial institution, then the Disclosing Party plc-dges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."

[f the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Codc have the same-
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest 1n 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 our knowiedge, after due inquiry

NOTE: If youchecked "Yes" to Item D.1., proceed to Ttems D.2. and D.3. If you checked "No" to
Item D.1., 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 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?
[1Yes X No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 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 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 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 "N A" 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 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

' Page 9 of 13
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in scction
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section .
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities”.

S. If the Disclosing Party is the Applicant, the Disclosing Party must obtain cerlifications 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?
[]Yes [ No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[]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 appliéable filing requirements?

[]1Yes [ 1No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[]Yes [ 1No

If you checked “No” to question i. or 2. above, please provide an explanation:

Page 10 of 13



SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Fthics, 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 the applicable ordinances.

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 transactions with the City. Remedies 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 on this EDS and any attachments to this EDS may be
made available to the public 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

U.S. Bancorp

(Print qr\type name isclosing Party)

Sgnltrey

Jeffrey Shea
(Print or type name of person signing)

By:

Vice President
(Print or type title of person signing)

Signed and sworn to before me on (date) W Z( O'LOI(/
at M‘ ‘County, ﬂ/(/\/ (state)

‘ 5/ W Notary Public.
Commission expires: 0//5[//’7'

) JULIANA BRANCATO JUNQUERA PANETTA &
3 NOTARY PUBLIC - MINNESOTA &
ORI M}'Commlssuon Explres Jan. 31, 2017 (¥
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CTTY 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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section IL.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 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

[ 1Yes [x] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which

such person is connected; (3) the name and title of the 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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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2013

OR

] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from (not applicable)

Commission file number 1-6880

U.S. BANCORP

(Exact name of registrant as specified in its charter)

Delaware 41-0255900
{State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
800 Nicollet Mall

Minneapolis, Minnesota 55402

(Address of principal executive offices, including zip code)

651-466-3000

(Registrant’s telephone number, including area code)

(not applicable)

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by
Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months, and (2} has
been subject to such filing requirements for the past 90 days.

YES NO[]

Indicate by check mark whether the registrant has submitted electronically and posted on its
corporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant to
Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).

YES[v} NO[]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a
non-accelerated filer, or a smaller reporting company. See the definitions of “large accelerated filer,”
“accclerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check onc):

Large accelcrated filer Accelerated filer []

Non-accelerated filer [] Smaller reporting company []
{Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Exchange Act).

YES[] NOM]

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the
latest practicable date.

Class Outstanding as of October 31, 2013
Common Stock, $.01 Par Value 1,826,304,944 shares
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“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995.

This quarterly report on Form 10-Q contains forward-looking statements about U.S. Bancorp. Statements that are not
historical or current facts, including statements about beliefs and expectations, are forward-looking statements and are based
on the information available to, and assumptions and estimates made by, management as of the date hereof. These forward-
looking statements cover, among other things, anticipated future revenue and expenses and the future plans and prospects of
U.S. Bancorp. Forward-looking statements involve inherent risks and uncertainties, and important factors could cause actual
results to differ materially from those anticipated. Global and domestic economies could fail to recover from the recent
economic downturn or could experience another severe contraction, which could adversely affect U.S. Bancorp’s revenues and
the values of its assets and liabilities. Global financial markets could experience a recurrence of significant turbulence, which
could reduce the availability of funding to certain financial institutions and lead to a tightening of credit, a reduction of
business activity, and increased market volatility. Continued stress in the commercial real estate markets, as well as a delay or
failure of recovery in the residential real estate markets could cause additional credit losses and deterioration in asset values. In
addition, U.S. Bancorp’s business and financial performance is likely to be negatively impacted by recently enacted and future
legislation and regulation. U.S. Bancorp’s results could also be adversely affected by deterioration in general business and
economic conditions; changes in interest rates; deterioration in the credit quality of its loan portfolios or in the value of the
collateral securing those loans; deterioration in the value of securities held in its investment securities portfolio; legal and
regulatory developments; increased competition from both banks and non-banks; changes in customer behavior and
preferences; effects of mergers and acquisitions and related integration; effects of critical accounting policies and judgments;
and management’s ability to effectively manage credit risk, residual value risk, market risk, operational risk, interest rate risk,

and liquidity risk.

For discussion of these and other risks that may cause actual results to differ from expectations, refer to U.S. Bancorp’s
Annual Report on Form 10-K for the year ended December 31, 2012, on file with the Securities and Exchange Commission,
including the sections entitled “Risk Factors” and “Corporate Risk Profile” contained in Exhibit 13, and all subsequent filings
with the Securities and Exchange Commission under Sections 13(a), 13(c), 14 or 15(d} of the Securities Exchange Act of 1934.
However, factors other than these also could adversely affect U.S. Bancorp’s results, and the reader should not consider these
factors to be a complete set of all potential risks or uncertainties. Forward-looking statements speak only as of the date hereof,
and U.S. Bancorp undertakes no obligation to update them in light of new information or future events.
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AL R Sclected Financial Data

Three Months Ended Nire Months Ended
September 30, Soptermber 30,
Percent Percent
{Dollars ard Shares in Milions, Except Per Share Data) 2013 2012  Change 2013 2012  Change
Cond 11 "y m
Net interest ncome (taxable-equivalent basis) (@) . .. ... iin. PN $ 2714 $ 2,783 @25%] $ 8.095 $ 8186 (1.1)%
NOMINEIESLINCOMIC .« .+« ..oy ittt et iieie eer ieeiniiei et eeeons 2,180 2,395 9.0) 6,610 7,008 67
Secuntes gaNS 0SSOS), NEBL. . .. . vvvvirr e e e e e e {3) 1 . 8 {18 *
TotaAlretrevenUe .. .. ... ... i e e e e 4,891 5,179 (5.6} 14,713 15,176 3.1)
NONTIEIOSE BXPENSE . v L\ ittt it it iie sttt e e ceat e 2,565 2,609 .n 7.592 7.770 2.3
Provision for credit1osses . ...t i e e e e 298 488 (38 9) 1,063 1,439 (26.1)
Incomebcloretaxss .. ........ . i e e . . 2,028 2,082 (26) 6,058 5,967 15
Taxable-equivalent adiustment ..... ...t . i e e e e 56 57 (18 168 168 -
Applicableincometaxes ........ ... e il e e 542 533 {86) 1,629 1.684 (3.3}
NELINCOME o ottt e it et e e 1,430 1,432 ()] 4,261 4,115 3.5
Net {income) loss attributable to noncontroling nterests ..............coo.v 38 42 (9 5} 119 112 6.3
Netincome attributable to US Bancormp ... ..o oo v ciiiiii e $ 1468 $ 1,474 (4) $ 4,380 $§ 4,227 3.
Net income applicable to U.S Bancorp common shareholders ................ $ 1.400 $ 1,404 3 $ 4,163 $ 4,034 32
Per Common Share
EAmMINGS POrShaB .. .. ittt et e e s 3 76 S .74 2.7% $ 226 $ 213 6.1%
Diuted eamingspershare .. ............. .. .. e e . 76 74 2.7 2.25 212 6.1
Divdends declared Pershars ... ...ovovvvvierinenneen cunins e e 230 195 179 656 585 120
Bookvaluepershare ............ .. . ..o i 19.31 18.03 71
Market value PerShard . ....... ....viiveiiniiiner s i N 36.58 34.30 6.6
Average common shaies outstanding ..... ... .. iiiiiieiiis e 1.832 1,836 @9 1,844 1,892 (2.5)
Average diuted common shares outstanding . ... .. ... i i e 1,843 1,897 (2.8) 1,854 1,801 (2.5
Financial Ratios
Retunonaverage assets . ........... ... 1.65% 1.70% 1.67% 1.66%
Retum on average common equity ... ..o iie o v e 158 16.5 16.0 164
Net interest margin (axable-equivalentbasis) (@) ............... . .. .o 343 359 345 3.59
Efficiency ratio (B} ..ot e e e .. 52.4 504 516 - 511
Net charge-offs as a percent of average loans outstandng ..... e e e .57 .99 68 102
Average Balances
LOGNS «.ivv v ih e e e e e e L $229,362 $216,928 57%| $225682 $213,731 5.6%
Loansheldforsale .............. .. e e . e e 4,965 8,432 41.1) 6,659 7,657 (11.9
Investment SeCUNiBS (G} .. ........ . .« .t e Lo 74,988 72,454 35 74,303 72,371 2.7
EamingassetS.... ... ... L Ll i . e 315,060 308,959 20 313,863 304,269 31
Assets ...... e e e e e e e e AN 352,161 345,653 1.9 351,048 340,807 30
Noninterest-bearing deposits .. . .. e e Lo 68,264 68,127 2 67,183 65,423 27
Deposits . ......... ... e e e e 252,368 239,281 55 248,284 232,978 66
Short-termbDOmOWINGS ... .. ... .. i o i e . 27,495 27,843 (12) 27,736 28,942 (4.2)
Longdermdebt ... ... L e e 19,226 27,112 (29 1) 21,968 29,388 (252
Total U.S. Bancorp sharcholders’ equily . ... ooovven o oot e 39,936 38,619 34 39,675 37,105 69
September 30,  December 31,
2013 2012
Perlod End Balances
LOBNS « ettt ettt e e e e e $231.379 $223,329 3.6%
INvesStMent SBCUMNIGS . .. .. ... . iiis o e e e i e 76.211 74,528 23
Assets .......... e e e e e e e 360,681 363,855 1.9
Deposils vt P . 261,716 249,183 5.0
tongtermdebt . . . L e e e 18,750 25,516 (26 5)
Total U S Bancom shareholders’ equity . . . e e e 40132 38,998 29
Asset Quality
NOrPEHOMING 8SS8lS .. vttt e it i e e e e e $ 2212 $ 2671 (17.2)
Allowance for creditlosses . ... e e e 1,578 4,733 3.3
Allowance for cred! losses as a percentage of penod-endioans ...... ...l 198% 2.12%
Capital Ratios
Tier 1 capial .. .. e e e e e 11.2% 10 8%
Totalnsk-basedcaplal ........ ..ot e el e i e 13.3 131
LOVIrage . .. oot i i i e P, 86 92
Tangble common equily to tangible assets (d) ...... ........ e e 74 7.2
Tangible common equity 1o nsk-weighted assets using Basel ldefinton (@) . . ... .. 8.9 8.6
Tier 1 common equity to risk-weighted assels using Basel | defintion(d) ............. 93 90
Comron equily tier 1 to nsk-weighted assels estmaled using the Basel lll capital
regulations released by the Federal Reserve Board nJuly 20131(d) . ..........v ... 8.6 -
Common equity tier 1 to risk-weighted assets approximated using proposed rules for the
Basel Ul standardized approach released June 2012(d) . . ... ieeee el - 8.1

*  Not meaninglul
(a) Presented on a futly taxatie-equivaient basss utizing a tax rate of 35 percent.
(b) Camputed as nonnterest expense divded by the sum of net interest incame on a taxabie-equivalent basrs and norunterest income excluding net secunties gans flosses).

{c) Excludes unrealized gains and losses on avalable-for-sale irvestment secunties and any premiums or discounts recorded related (o the transfer of investment securites at fair value from
avaslable-for-sale to held-to-maturnty

{d} Scc Non-GAAP Financial Measures beginning on page 33.
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Management’s Discussion and Analysis

OVERVIEW

Eamings Summary U.S. Bancorp and its subsidiaries (the
“Company”) reported net income attributable to

U.S. Bancorp of $1.5 billion for the third quarter of
2013, or $.76 per diluted common share, compared with
$1.5 billion, or $.74 per diluted common share for the
third quarter of 2012. Return on average assets and
return on average common equity were 1.65 percent and
15.8 percent, respectively, for the third quarter of 2013,
compared with 1.70 percent and 16.5 percent,
respectively, for the third quarter of 2012. The provision
for credit losses was $30 million lower than net charge-
offs for the third quarter of 2013, compared with

$50 million lower than net charge-offs for the third
quarter of 2012.

Total net revenue, on a taxable-equivalent basis, for
the third quarter of 2013 was $288 million
(5.6 percent) lower than the third quarter of 2012,
reflecting a 2.5 percent decrease in net interest income
and a 9.1 percent decrease in noninterest income. The
decrease in net interest income from a year ago was the
result of an increase in average earning assets, offset by a
decrease in the net interest margin. Noninterest income
decreased from a year ago, primarily due to lower
mortgage banking revenue.

Noninterest expense in the third quarter of 2013
was $44 million (1.7 percent) lower than the third
quarter of 2012, primarily due to a reduction in
mortgage servicing review-related professional services
expense and lower compensation expense, partially
offset by higher employee benefits expense.

The provision for credit losses for the third quarter
of 2013 of $298 million was $190 million
(38.9 percent) lower than the third quarter of 2012. Net
charge-offs in the third quarter of 2013 were
$328 million, compared with $538 million in the third
quarter of 2012. Refer to “Corporate Risk Profile” for
further information on the provision for credit losses,
net charge-offs, nonperforming assets and other factors
considered by the Company in assessing the credit
quality of the loan portfolio and establishing the
allowance for credit losses.

Net income attributable to U.S. Bancorp for the first
nine months of 2013 was $4.4 billion, or $2.25 per

U. S. Bancorp ;

diluted common share, compared with $4.2 billion, or
$2.12 per diluted common share for the first nine
months of 2012. Return on average assets and return on
average common equity were 1.67 percent and

16.0 percent, respectively, for the first nine months of
2013, compared with 1.66 percent and 16.4 percent,
respectively, for the first nine months of 2012. The
provision for credit losses was $90 million lower than
net charge-offs for the first nine months of 2013,
compared with $190 million lower than net charge-offs
for the first nine months of 2012.

Total net revenue, on a taxable-equivalent basis, for
the first nine months of 2013 was $463 million
(3.1 percent) lower than the first nine months of 2012,
reflecting a 1.1 percent decrease in net interest income
and a 5.3 percent decrease in noninterest income. The
decrease in net interest income from the prior year was
the result of an increase in average earning assets, offset
by a decrease in the net interest margin. Noninterest
income decreased from the prior year, primarily due to
lower mortgage banking revenue and other revenue,
partially offset by increases in trust and investment
management fees, payments-related revenue and
investment products fees, and a favorable change in net
securities gains (losses).

Noninterest expense for the first nine months of
2013 was $178 million (2.3 percent} lower than the first
nine months of 2012, reflecting lower professional
services expense, the impact of a 2012 accrual for the
Company’s portion of an indemnification obligation
associated with Visa Inc. litigation matters (“Visa
accrual”) and decreases in insurance-related costs and
other expenses, partially offset by higher employee
benefits expense.

The provision for credit losses of $1.1 billion for the
first nine months of 2013 was $376 million (26.1
percent) lower than the first nine months of 2012. Net
charge-offs in the first nine months of 2013 were $1.2
billion, compared with $1.6 billion in the first nine
months of 2012. Refer to “Corporate Risk Profile” for
further information on the provision for credit losses,
net charge-offs, nonperforming assets and other factors
considered by the Company in assessing the credit
quality of the loan portfolio and establishing the
allowance for credit losses.



STATEMENT OF INCOME ANALYSIS

Net Interest Income Net interest income, on a taxable-
equivalent basis, was $2.7 billion in the third quarter
and $8.1 billion in the first nine months of 2013,
representing decreases of $69 million (2.5 percent) and
$91 million (1.1 percent), respectively, compared with
the same periods of 2012. The decreases were the result
of lower net interest margin, partially offset by higher
average earning assets. The net interest margin in the
third quarter and first nine months of 2013 was

3.43 percent and 3.45 percent, respectively, compared
with 3.59 percent in both the third quarter and first nine
months of 2012. The decreases in the net interest margin
primarily reflected lower rates on investment securities
and loans, partially offset by lower rates on deposits and
a reduction in higher cost long-term debt. Average
earning assets increased $6.1 billion (2.0 percent) in the
third quarter and $9.4 billion (3.1 percent) in the first
nine months of 2013, compared with the same periods
of 2012, driven by increases in loans and investment
securities, partially offset by decreases in loans held for
sale and in other earning assets, primarily due to the
deconsolidation of certain consolidated variable interest
entities (“VIEs”) in the second quarter of 2013. Refer to
the “Consolidated Daily Average Balance Sheet and
Related Yields and Rates” tables for further information
on net interest income.

Average total loans for the third quarter and first
nine months of 2013 were $12.4 billion (5.7 percent)
and $12.0 billion (5.6 percent) higher, respectively, than
the same periods of 2012, driven by growth in
residential mortgages, commercial loans and commercial
real estate loans. These increases were driven by higher
demand for loans from new and existing customers. The
increases were partially offset by declines in other retail
loans and loans covered by loss sharing agreements with
the Federal Deposit Insurance Corporation (“FDIC”),
Average loans acquired in FDIC-assisted transactions
that are covered by loss sharing agreements with the

FDIC (“covered” loans) decreased $2.9 billion (22.7
percent) in the third quarter and $3.2 billion (23.8
percent) in the first nine months of 2013, compared with
the same periods of 2012, respectively.

Average investment securities in the third quarter
and first nine months of 2013 were $2.5 billion
(3.5 percent) and $1.9 billion (2.7 percent) higher,
respectively, than the same periods of 2012, primarily
due to purchases of U.S. government agency-backed
securities, net of prepayments and maturities.

Average total deposits for the third quarter and first
nine months of 2013 were $13.1 billion
(5.5 percent) and $15.3 billion (6.6 percent) higher,
respectively, than the same periods of 2012. Average
noninterest-bearing deposits for the third quarter of
2013 were relatively stable with an increase of $137
million (.2 percent) over the third quarter of 2012.
Average noninterest-bearing deposits for the first nine
months of 2013 were $1.8 billion (2.7 percent) higher
than the same period of 2012, driven by growth in
Consumer and Small Business Banking balances.
Average total savings deposits for the third quarter and
first nine months of 2013 were $15.8 billion (13.1
percent) and $14.1 billion (11.7 percent) higher,
respectively, than the same periods of 2012, the result of
growth in Consumer and Small Business Banking,
Wholesale and Commercial Real Estate, and corporate
trust balances. Average time certificates of deposit less
than $100,000 for the third quarter and first nine
months of 2013 were $1.9 billion (13.0 percent) and
$1.6 billion (11.0 percent) lower, respectively, than the
same periods of 2012, due to maturities. Average time
deposits greater than $100,000 were $1.0 billion (2.8
percent) lower in the third quarter and $1.1 billion (3.3
percent) higher in the first nine months of 2013,
compared with the same periods of 2012, respectively.
Time deposits greater than $100,000 are managed as an
alternative to other funding sources such as wholesale
borrowing, based largely on relative pricing,.
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LI Noninterest Income

Three Mortths Ended Nine Months Ended
Septernber 30, September 30,
Percent Percent
{Dollars in Millions}) 2013 2012 Change 2013 2012  Change
Credit and debit CArI reVENUE ... ..ottt e $ 244 $ 213 146%] $ 702 $ 650 8.0%
Corporate payment ProguCES TEVENUE . . ...ttt it it eeiinennanes 192 201 (4.5) 640 566 (4.6)
Merchant processiNg SEIVICES .. .ottt e e s 371 345 75 1,091 1,041 a8
ATM DIrOCESSING SEBIVICES & 1+ vt e ettt et et e et et 83 87 {(4.6) 248 263 5.7)
Trust and investment managementfees ........ ... it i 280 265 5.7 842 779 8.1
DEpOSit SEIVICE CNaIgES . . ot i e e e 180 174 3.4 493 483 21
Treasury management feeS . ... ..o . e 134 135 (7 408 411 (.7)
Commercial ProdUCES TBVENUE . . .. vv vttt et e ittt 207 225 8.0 616 652 (5.5}
Mortgage banking feVeNUE .. ...ttt s 328 519 (36.8) 1,125 1,461 (23.0)
Investment productS fEBS . .« ..o 46 38 21.1 133 il 19.8
Securities gains 0SSES), NBt . ..ottt e i¢)] 1 " 8 (18) -
161217 15 193 (40.4) 412 591 (30.3)
Total NONINErBSt INCOME v vttt ettt et et e et e e e aaans $2,177 $2,396 (9.1)%] $6,618 $6,950 (5.3)%

* Not meaningful.

Provision for Credit Losses The provision for credit
losses for the third quarter and first nine months of
2013 decreased $190 million (38.9 percent) and

$376 million (26.1 percent), respectively, from the same
periods of 2012. Net charge-offs decreased $210 million
{39.0 percent) and $476 million (29.2 percent) in the
third quarter and first nine months of 2013, respectively,
compared with the same periods of 2012, principally
due to improvement in the commercial, commercial real
estate, residential mortgages and home equity and
second mortgages portfolios. The provision for credit
losses was lower than net charge-offs by $30 million in
the third quarter and $90 million in the first nine
months of 2013, compared with $50 million in the third
quarter and $190 million in the first nine months of
2012. Refer to “Corporate Risk Profile” for further
information on the provision for credit losses, net
charge-offs, nonperforming assets and other factors
considered by the Company in assessing the credit
quality of the loan portfolio and establishing the
allowance for credit losses.

Noninterest Income Noninterest income was $2.2 billion
in the third quarter and $6.6 billion in the first nine
months of 2013, reflecting decreases of $219 million
{9.1 percent) and $372 million (5.3 percent),
respectively, compared with the same periods of 2012.
The decreases from a year ago were principally due to
lower mortgage banking revenue due to lower
origination and sales revenue, partially offset by higher
servicing income and favorable changes in the valuation
of mortgage setvicing rights (“MSRs”), net of hedging
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activities. Growth in several fee categories partially
offset the decline in mortgage banking revenue. Credit
and debit card revenue increased over the prior year due
to higher transaction volumes, including the impact of
business expansion. Merchant processing services
revenue was higher as a result of higher volumes and an
increase in fee-based product revenue. Trust and
investment management fees increased, reflecting
improved market conditions and business expansion,
while investment products fees increased due to higher
sales volumes and fees. In addition, net securities gains
(losses) for the first nine months of 2013 reflected a
favorable variance, as compared with the same period of
the prior year, as the Company recognized impairment
on certain money center bank securities during the
second quarter of 2012 following rating agency
downgrades. Offsetting these positive variances were
declines in corporate payment products revenue due to
lower government-related transactions, and ATM
processing services revenue due to lower volumes.
Commercial products revenue was also lower, primarily
driven by lower standby letters of credit fees and capital
markets revenue. Other income also declined in the third
quarter and first nine months of 2013, compared with
the same periods of the prior year. The decline in the
third quarter of 2013 was principally the result of a gain
on the sale of a credit card portfolio in the third quarter
2012. The decline in the first nine months of 2013 was
driven by the third quarter 2012 gain on the sale of a
credit card portfolio, and lower retail lease and equity
investment revenue.



1R Noninterest Expense

Tnree Months Ended Nine Months Ended
September 30, September 30,

Percent Percent
{Dollars in Miltons) 2013 2012 Change 2013 2012  Change
[7eT 417" 01T (o U $1,088 $1,109 (1.9%] $3,268 $3,237 1.0%
EmMployee DeneltS .o vt e 278 225 236 865 714 214
Net occupancy and eqUIDMENT .« ... ottt e it 240 233 3.0 709 683 3.8
Professional ServiCeS . . ... e 94 144 (34.7) 263 364 (27.7)
Marketing and busingss development .. .. .. oot e 85 86 {11.5) 254 285 {10.9)
Technology and COMMUNMICALIONS . ... ..ttt e e e e s 214 205 4.4 639 607 53
Postage, printing and SUPPIES . . vttt i i e e e 76 75 13 230 226 18
Other NN S ..o e 55 67 (17.9) 167 208 (19.7)
[ 5T 435 455 (4.4) 1,197 1,446 (17.2)

Total noninterest expense
Efficiency ratio (a)

........... $2,565 $2,609 (1.7)%} $7,592 $7,770 (2.3)%
........... 52.4%  50.4% 51.6% 51.1%

fa) Computed as noninterest expense divided by the sum of net interest incorne on a taxable-equivalant basis and norinterest income excluding securities gains (losses), net

Noninterest Expense Noninterest expense was

$2.6 billion in the third quarter and $7.6 billion in the
first nine months of 2013, reflecting decreases of

$44 million (1.7 percent) and $178 million (2.3 percent),
respectively, compared with the same periods of 2012.
The decreases in noninterest expense from a year ago
were primarily due to reductions in professional services
and other expense. Professional services expense was
lower due to reductions in mortgage servicing review-
related costs. Other expense decreased due to reductions
in litigation-related expenses and lower costs related to
other real estate owned and FDIC insurance expense,
partially offset by higher costs related to investments in
affordable housing and other tax-advantaged projects.
Other expense for the first nine months of 2013 was
also lower than the same period of the prior year due to
lower insurance-related costs and the 2012 Visa accrual.
In addition, marketing and business development
expense decreased due to the timing of marketing
programs, while other intangibles expense decreased due
to the reduction or completion of the amortization of
certain intangibles. Compensation expense decreased in
the third quarter of 2013, compared with the same
period of the prior year, primarily as a result of lower
incentive expense. Compensation expense increased in
first nine months of 2013, compared with the same
period of the prior year, primarily attributable to the
growth in staffing for business initiatives and business
expansion, and merit increases, partially offset by lower
incentive expense. Employee benefits expensc increased
in the third quarter and first nine months of 2013,
compared with the same periods of the prior year,
principally due to higher pension and medical costs and
staffing levels. In addition, net occupancy and
equipment expense was higher due to business initiatives
and higher rent expense and maintenance costs, while
technology and communications expense increased duc
to business expansion and technology projects.

Income Tax Expense The provision for income taxes was
$542 million (an effective rate of 27.5 percent) for the
third quarter and $1.6 billion (an effective rate of

27.7 percent) for the first nine months of 2013,
compared with $593 million (an effective rate of

29.3 percent) and $1.7 billion (an effective rate of 29.0
percent) for the same periods of 2012. For further
information on income taxes, refer to Note 10 of the
Notes to Consolidated Financial Statements.

BALANCE SHEET ANALYSIS

Loans The Company’s loan portfolio was $231.4 billion
at September 30, 2013, compared with $223.3 billion at
Deccember 31, 2012, an increase of $8.1 billion

(3.6 percent). The increase was driven primarily by
increases in residential mortgages, commercial loans and
commercial real estate loans, partially offset by lower
credit card, other retail and covered loans.

Residential mortgages held in the loan portfolio
increased $6.2 billion (14.0 percent) at September 30,
2013, compared with December 31, 2012, reflecting
origination and refinancing activity due to the low
interest rate environment during the period. Residential
mortgages originated and placed in the Company’s loan
portfolio are primarily well-secured jumbo mortgages
and branch-originated first lien home equity loans to
borrowers with high credit quality. The Company
generally retains portfolio loans through maturity;
however, the Company’s intent may change over time
based upon various factors such as ongoing asset/
liability management activities, assessment of product
profitability, credit risk, liquidity needs, and capital
implications. If the Company’s intent or ability to hold
an existing portfolio loan-changes, it is transferred to
loans held for sale.
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Commercial loans and commercial real estate loans
increased $2.7 billion (4.1 percent) and $1.7 billion (4.7
percent), respectively, at September 30, 2013, compared
with December 31, 2012, reflecting higher demand from
new and existing customers.

Credit card loans were essentially unchanged at
September 30, 2013, compared with December 31,
2012. Other retail loans, which include retail leasing,
home equity and second mortgages and other retail
loans, decreased $598 million (1.3 percent) at
September 30, 2013, compared with December 31,
2012. The decrease was primarily driven by lower home
equity and second mortgages and student loan balances,
partially offset by higher auto, retail leasing and
installment loans.

Loans Held for Sale Loans held for sale, consisting
primarily of residential mortgages to be sold in the
secondary market, were $3.9 billion at September 30,
2013, compared with $8.0 billion at December 31,
2012. The decrease in loans held for sale was principally
due to lower residential mortgage loan originations
during the third quarter of 2013, as compared with the
fourth quarter of 2012.

Most of the residential mortgage loans the
Company originates or purchases follow guidelines that
allow the loans to be sold into existing, highly liquid
secondary markets; in particular in government agency
transactions and to government-sponsored enterprises.

Investment Securities Investment securities totaled
$76.2 billion at September 30, 2013, compared with
$74.5 billion at December 31, 2012. The $1.7 billion
{2.3 percent) increase primarily reflected $2.8 billion of
net investment purchases, partially offset by a $1.0
billion unfavorable change in net unrealized gains
(losses) on available-for-sale investment securities. Held-
to-maturity securities were $36.9 billion at
September 30, 2013, compared with $34.4 billion at
December 31, 2012, primarily reflecting net purchases of
U.S government agency-backed securities.

The Company’s available-for-sale securities are
carried at fair value with changes in fair valuc reflected
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in other comprehensive income (loss) unless a security is
deemed to be other-than-temporarily impaired. At
September 30, 2013, the Company’s net unrealized gains
on available-for-sale securities were $67 million,
compared with $1.1 billion at December 31, 2012. The
unfavorable change in net unrealized gains was
primarily due to decreases in the fair value of agency
mortgage-backed and state and political securities as a
result of increases in interest rates. Gross unrealized
losses on available-for-sale securities totaled

$624 million at September 30, 2013, compared with
$147 million at December 31, 2012.

The Company conducts a regular assessment of its
investment portfolio to determine whether any securities
are other-than-temporarily impaired. When assessing
unrealized losses for other-than-temporary impairment,
the Company considers the nature of the investment, the
financial condition of the issuer, the extent and duration
of unrealized loss, expected cash flows of underlying
assets, any government or agency guarantees and market
conditions. At September 30, 2013, the Company had
no plans to sell securities with unrealized losses, and
believes it is more likely than not that it would not be
required to sell such securities before recovery of their
amortized cost.

There is limited market activity for non-agency
mortgage-backed securities held by the Company. As a
result, the Company estimates the fair value of these
securities using estimates of expected cash flows,
discount rates and management’s assessment of various
other market factors, which are judgmental in nature.
The Company recorded $3 million and $13 million of
impairment charges in earnings during the third quarter
and first nine months of 2013, respectively, on non-
agency mortgage-backed securities. These impairment
charges were due to changes in expected cash flows,
primarily resulting from changes in voluntary
prepayment and default assumptions in the underlying
mortgage pools. Further adverse changes in market
conditions may result in additional impairment charges
in future periods. Refer to Notes 2 and 13 in the Notes
to Consolidated Financial Statements for further
information on investment securities.



AN Investment Securities

Avzilable-for-Sale Held-to-Maturity
Weighted- Weighted-
Average Weighted- Average  Weighted-
Amortized Fair Matuntyin  Average Amodized Far  Maturity in Average
At September 30, 2013 Dallars in Millions) Cost Value Years Yield{e) Cost Value Years Yield (e}
U.S. Treasury and Agencles
Maturng inoneyearorless. . ..o ene. $ 578 % 6578 2 95% | § 2112 $ 2120 4 .98%
Maturing after one year through fiveyears . .............. 48 51 3.1 3.39 80 81 1.7 1.36
Maturing after five years throughtenyears .............. 740 703 8.9 2.1 1,116 1,056 8.7 1.99
Maturing aftertenyears .......... ... oL 201 189 121 1.84 60 60 11.4 1.77
Total e s $ 1,567 § 1,521 5.9 1.69% $ 3368 $ 3317 3.4 1.34%
Mortgage-Backed Securities (a)
Maturing inoneyearorless. . ...ovovveeiiiniianen. $ 482 § 486 7 198%] $§ 23 $ 283 6 2.13%
Maturing after one year through fiveyears . .............. 16,679 16,637 3.8 217 28,127 23,060 3.6 217
Maturing after five years throughtenyears .............. 11,086 11,126 5.9 1.80 9,496 9,331 5.6 1.75
Maturing aftertenyears . ........ ... oo, 1,874 1,883 12.8 1.23 734 746 12.2 1.27
L P $30,121 $30,192 5.1 2.01% $33,380 $33,160 4.3 2.03%
Asset-Backed Securities (a)
Maturing N ONe Year Or18SS .+« . v vvvevree e rennnnnan $ -3 - - 765%| $ - § - 3 41%
Maturing afier one year through fiveyears ............... 56 62 2.7 2.58 11 14 3.6 .B5
Maturing after five years through tenyears .............. 562 573 6.8 2.66 5 5 6.7 .80
Matuing aftertenyears ..o - - 178 519 2 10 21.3 77
Total e § 618F% 635 6.4 2.66% $ 18 8§ 29 6.3 .85%
Obligations of State and Political Subdivisions (b) (c)
Maturing in ONe Year or leSS . « . vvvene v iene e $ 62% 63 5 6.16% | $ - % - 5 7.31%
Maturing after one year through fiveyears ............... 4,810 4,930 2.9 6.73 3 3 2.2 9.29
Matunng after five years through tenyears .............. 486 477 7.0 5.81 2 2 7.4 7.74
Maturing aftertenyears ...l 374 350 20.2 6.14 12 12 14.0 5.34
= $ 5732 § 5820 4.3 6.61% $ 17 8 17 11.2 6.24%
Other Debt Securities
Matunngin one year or IeSS . . ... v v e vt $ 6% 6 4 1.16% ] $ 4 8 4 6 1.46%
Maturing after one year through fiveyears .. ............. - - - - 91 N 23 1.15
Maturing after five years through tenyears .............. - - - - 26 14 71 1.01
Maturing aftertenyears ........ oo 734 642 21.8 2.73 - - - -
Total oo e $ 740 & 648 21.6 2.71% $ 121 $ 109 3.3 1.13%
Otherlinvestments . . ............................... $ 462 & 4N 14.0 212% | § - $ - — -%
Total investment secunities (d) ... ..o i $39,240 $39,307 5.5 2.70% | $36,904 $36,632 4.2 1.97%
(@) Information related to asset and mortgage-backed securities included above is presented based upon weighted-average maturites anticipating future prepayments
(b) Information related to obligations of state and poitical subdrsisions 1s presented based upon yreld to first optional call date if the securty 1s purchased at a premiurm, yeld to
rmatunty if purchased at par or a discount,
{c} Matunty calcutations for obligations of state and poltical subdivisions are based on the first optional call date for securties with a far value above par and contractual matumty for
secunties with a fair value equal to or below par
(d) The weighted-average maturity of the available-for-sale investment securties was 4 1 years at December 31, 2012, with a corresponding weighted-average yield of 2 93 percent.
The veighted-average maturity of the heid-to-maturity investment securtties was 3 3 years at December 31, 2012, with a comesponding weighted-average yield of 1 94 percent
The increases in the weighted-average maturities from December 31, 2012 to Septernber 30, 2013 related to the impact of higher interest rates on anticipated pregayments on
morigage-backed sccunlics
(c) Average yields are presenled on a lully-laxable equivalent basis under a tax rale of 35 percent Yields on available-for-sale and held-to-matunly investment secunties are cormpuled
based on amortized cost balances, excluding any premiums or discounts recorded related to the transfer of investment securties al fair value from availabie-for-sale to held-to-
matunty Average yield and matunily calculations exclude equily secunties that have no stated yiold or maturity
September 30, 2013 December 31, 2012
Amortized  Porcent Amortized  Percent
(Dallars in Millons) Cost ol Tolal Cost  of Tolal
U.S. Treasury 8N A0BNGCIES .+ v v v« vv ettt te e ettt e e e e et et et e e $ 4,935 65% | $ 4,365 5.9%
Morigage-backed SECUNEES . ... ..ttt e e i e 63,501 83.4 61,019 83.1
ASSEL-DACKET SOCUNIES . ..ottt e i s e e 636 8 637 9
Obligations of state and political sSubdiviSIons . . ... i 5,749 7.6 6,079 8.3
Other debt seCuUnties and MVESImMIENIS . .. ...ttt e e it i it 1,323 1.7 1,329 1.8
TOWE INVOSIMENT SECUMIES . o v v\ttt e e et e ettt et e e e st e e et et e e e e e e e e ee i es e et heeeesuens $76,144  100.0% | $73,429 100.0%
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Deposits Total deposits were $261.7 billion at
September 30, 2013, compared with $249.2 billion
December 31, 2012, the result of increases in time
deposits greater than $100,000, money market deposits
and savings deposits, partially offset by decreases in time
certificates less than $100,000, noninterest bearing
deposits and interest checking balances. Time deposits
greater than $100,000 increased $7.5 billion

{25.8 percent) at September 30, 2013, compared with
December 31, 2012. Time deposits greater than
$100,000 are managed as an alternative to other
funding sources such as wholesale borrowing, based
largely on relative pricing. Money market balances
increased $8.1 billion (15.9 percent) primarily due to
higher Wholesale Banking and Commercial Real Estate
and Wealth Management and Securities Services
balances. Savings account balances increased $1.3
billion (4.1 percent), primarily due to continued strong
participation in a savings product offered by Consumer
and Small Business Banking. Time certificates less than
$100,000 decreased $1.6 billion (11.4 percent) at
September 30, 2013, compared with December 31,
2012, primarily due to maturities. Noninterest-bearing
deposits decreased $1.8 billion (2.5 percent), primarily
due to a decrease in Wealth Management and Securities
Services balances, partially offset by higher Wholesale
Banking and Commercial Real Estate and Consumer and
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Small Business Banking balances. Interest checking
balances decreased $927 million (1.8 percent) primarily
due to lower broker-dealer balances, partially offset by
higher Wholesale Banking and Commercial Real Estate
and corporate trust balances.

Borrowings The Company utilizes both short-term and
long-term borrowings as part of its asset/liability
management and funding strategies. Short-term
borrowings, which include federal funds purchased,
commercial paper, repurchase agreements, borrowings
secured by high-grade assets and other short-term
borrowings, were $26.1 billion at September 30, 2013,
compared with $26.3 billion at December 31, 2012. The
$.2 billion (.7 percent} decrease in short-term
borrowings was primarily due to lower repurchase
agreement and federal funds purchased balances,
partially offset by an increase in commercial paper and
other short-term borrowings. Long-term debt was
$18.8 billion at September 30, 2013, compared with
$25.5 billion at December 31, 2012. The $6.7 billion
{26.5 percent) decrease was primarily due to a $4.5
billion decrease in long-term debt related to the
deconsolidation of certain consolidated VIEs and $2.4
billion of medium-term note maturities. Refer to the
“Liquidity Risk Management” section for discussion of
liquidity management of the Company.



CORPORATE RISK PROFILE

Overview Managing risks is an essential part of
successfully operating a financial services company. The
Company’s most prominent risk exposures are credit,
residual value, operational, interest rate, market,
liquidity and reputation risk. Credit risk is the risk of
not collecting the interest and/or the principal balance of
a loan, investment or derivative contract when it is due.
Residual value risk is the potential reduction in the end-
of-term value of leased assets. Operational risk includes
risks related to fraud, processing errors, technology,
breaches of internal controls and in data security, and
business continuation and disaster recovery. Operational
risk also includes legal and compliance risks, including
risks arising from the failure to adhere to laws, rules,
regulations and internal policies and procedures. Interest
rate risk is the potential reduction of net interest income
as a result of changes in interest rates, which can affect
the repricing of assets and liabilities differently. Market
risk arises from fluctuations in interest rates, foreign
exchange rates, and security prices that may result in
changes in the values of financial instruments, such as
trading and available-for-sale securities, certain
mortgage loans held for sale, MSRs and derivatives that
are accounted for on a fair value basis. Liquidity risk is
the possible inability to fund obligations to depositors,
investors or borrowers. Further, corporate strategic
decisions, as well as the risks described above, could give
rise to reputation risk. Reputation risk is the risk that
negative publicity or press, whether true or not, could
result in costly litigation or cause a decline in the
Company’s stock value, customer base, funding sources
or revenue. In addition to the risks identified above,
other risk factors exist that may impact the Company.
Refer to “Risk Factors” in the Company’s Annual
Report on Form 10-K for the year ended December 31,
2012, for a detailed discussion of these factors.

Credit Risk Management Thc Company’s strategy for
credit risk management includes well-defined, centralized
credit policies, uniform underwriting criteria, and
ongoing risk monitoring and review processes for all
commercial and consumer credit exposures. In evaluating
its credit risk, the Company considers changes, if any, in
underwriting activities, the loan portfolio composition
{including product mix and gcographic, industry or
customer-specific concentrations), trends in loan
performance, the level of allowance coverage relative to
similar banking institutions and macroeconomic factors,
such as changes in unemployment rates, gross domestic
product and consumer bankruptcy filings. The Risk
Management Committee of the Company’s Board of
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Directors oversees the Company’s credit risk
management process.

In addition, credit quality ratings, as defined by the
Company, are an important part of the Company’s overall
credit risk management and evaluation of its allowance for
credit losses. Loans with a pass rating represent those not
classified on the Company’s rating scale for problem
credits, as minimal risk has been identified. Loans with a
special mention or classified rating, including all of the
Company’s loans that are 90 days or more past due and
still accruing, nonaccrual loans, those considered troubled
debt restructurings {“TDRs”), and loans in a junior licn
position that are current but are behind a modified or
delinquent loan in a first lien position, encompass all loans
held by the Company that it considers to have a potential
or well-defined weakness that may put full collection of
contractual cash flows at risk. The Company’s internal
credit quality ratings for consumer loans are primarily
based on delinquency and nonperforming status, except
for a limited population of larger loans within those
portfolios that are individually evaluated. For this limited
population, the determination of the internal credit quality
rating may also consider collateral value and customer
cash flows. The Company obtains recent collateral value
estimates for the majority of its residential mortgage and
home equity and second mortgage portfolios, which
allows the Company to compute estimated loan-to-value
{“LTV”) ratios reflecting current market conditions. These
individual refreshed LTV ratios are considered in the
determination of the appropriate allowance for credit
losses. However, the underwriting criteria the Company
employs consider the relevant income and credit
characteristics of the borrower, such that the collateral is
not considered the primary source of repayment. Refer to
Note 3 in the Notes to Consolidated Financial Statements
for further discussion of the Company’s loan portfolios
including internal credit quality ratings. In addition, refer
to “Management’s Discussion and Analysis — Credit Risk
Management” in the Company’s Annual Report on
Form 10K for the year cnded December 31, 2012, for a
more detailed discussion on credit risk management
processes.

The Company manages its credit risk, in part,
through diversification of its loan portfolio and limit
setting by product type criteria and concentrations. As
part of its normal business activities, the Company offers
a broad array of lending products. The Company
categorizes its loan portfolio into three segments, which
is the level at which it develops and documents a
systematic methodology to determine the allowance for
credit losses. The Company’s three loan portfolio
segments are commercial lending, consumer lending and
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covered loans. The commercial lending segment includes
loans and leases made to small business, middle market,
large corporate, commercial real estate, financial
institution, non-profit and public sector customers. Key
risk characteristics relevant to commercial lending
segment loans include the industry and geography of the
borrower’s business, purpose of the loan, repayment
source, borrower’s debt capacity and financia! flexibility,
loan covenants, and nature of pledged collateral, if any.
These risk characteristics, among others, are considered
in determining estimates about the likelihood of default
by the borrowers and the severity of loss in the event of
default. The Company considers these risk characteristics
in assigning internal risk ratings to, or forecasting losses
on, these loans which are the significant factors in
determining the allowance for credit losses for loans in
the commercial lending segment.

The consumer lending segment represents loans and
leases made to consumer customers including residential
mortgages, credit card loans, and other retail loans such as
revolving consumer lines, auto loans and leases, student
loans, and home equity loans and lines. Home equity or
second mortgage loans are junior lien closed-end accounts
fully disbursed at origination. These loans typically are
fixed rate loans, secured by residential real estate, with a
10 or 15 year fixed payment amortization schedule. Home
equity lines are revolving accounts giving the borrower the
ability to draw and repay balances repeatedly, up to a
maximum commitment, and are secured by residential real
estate. These include accounts in either a first or junior lien
position. Typical terms on home equity lines are variable
rates benchmarked to the prime rate, with a 15-year draw
period during which a minimum payment is equivalent to
the monthly interest, followed by a 10-year amortization
period. At September 30, 2013, substantially all of the
Company’s home equity lines were in the draw period.
Key risk characteristics relevant to consumer lending
segment loans primarily relate to the borrowers’ capacity
and willingness to repay and include unemployment rates
and other economic factors, customer payment history and
in some cases, updated LTV information on real estate
based loans. These risk characteristics, among others, are
reflected in forecasts of delinquency levels, bankruptcies
and losses which are the primary factors in determining
the allowance for credit losses for the consumer lending
segment.

The covered loan segment represents loans acquired
in FDIC-assisted transactions that are covered by loss
sharing agreements with the FDIC that greatly reduce
the risk of future credit losscs to the Company. Key risk
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characteristics for covered segment loans are consistent
with the segment they would otherwise be included in
had the loss share coverage not been in place, but
consider the indemnification provided by the FDIC.

The Company further disaggregates its loan
portfolio segments into various classes based on their
underlying risk characteristics. The two classes within
the commercial lending segment are commercial loans
and commercial real estate loans. The three classes
within the consumer lending segment are residential
mortgages, credit card loans and other retail loans. The
covered loan segment consists of only one class.

The Company’s consumer lending segment utilizes
several distinct business processes and channels to
originate consumer credit, including traditional branch
lending, indirect lending, portfolio acquisitions,
correspondent banks and loan brokers. Each distinct
underwriting and origination activity manages unique
credit risk characteristics and the Company prices its
loan production commensurate with the differing risk
profiles.

Residential mortgages are originated through the
Company’s branches, loan production offices and a
wholesale network of originators. The Company may
retain residential mortgage loans it originates on its
balance sheet or sell the loans into the secondary market
while retaining the servicing rights and customer
relationships. Utilizing the secondary markets enables
the Company to effectively reduce its credit and other
asset/liability risks. For residential mortgages that are
retained in the Company’s portfolio and for home equity
and second mortgages, credit risk is also diversified by
geography and managed by adherence to LTV and
borrower credit criteria during the underwriting process.

The Company estimates updated LTV information
quarterly, based on a method that combines automated
valuation model updates and relevant home price
indices. LTV is the ratio of the loan’s outstanding
principal balance to the current estimatc of property
value. For home equity and second mortgages, combined
loan-to-value (“CLTV”) is the combination of the first
mortgage original principal balance and the second lien
outstanding principal balance, relative to the current
cstimate of property value. Certain loans do not have a
LTV or CLTV, primarily due to lack of availability of
relevant automated valuation model and/or home price
indices values, or lack of necessary valuation data on
acquired loans.
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The following tables provide summary information for
the LTVs of residential mortgages and home equity and
second mortgages by borrower type at September 30,
2013:

Residential mortgages Interest Percent
(Dollars in Millions) Only Amortizing Total of Total
Prime Borrowers
lessthanorequalto 80% ....... $2,157 $34,410 $36,567 86.6%
Over 80% through 90% ......... 384 2356 2740 65
QOver 90% through 100% . ....... 329 g94 1,323 31
Overt00% ..oovvvveniienennn 511 984 1495 36
NoLTVavalable ............... - B4 84 2
Total oo $3,381 $38,828 $42,208 100.0%
Sub-Prime Borrowers
Lessthanorequal to 80% ....... $ 2% 637% 639 446%
Over 80% through 80% ......... 2 234 236 185
Over 90% through 100% . ....... 3 213 216 151
Over100% ...covvvviennnnn 5 337 342 238
NoLlTVavailable ............... - -~ - -
Total ..o $ 129 1421 % 1,433 100.0%
Other Borrowers
Lessthanorequalto 80% ....... $ 113 4258 436 481%
Over 80% through 90% ......... 2 206 208 229
Qver 90% through 100% ........ 1 78 79 87
Over100% ....covvevevnnnnns 2 182 184 203
NoLlTVavalable ............... - - - -
Total . $ 169% 8918% 907 100.0%
Loans Purchased From GNMA
Mortgage Pools(a) ........... $ -9%$56218% 5621 1000%
Total
Lessthanorequalto 80% ....... $2,170 $35,472 $37,642 75.0%
Over 0% through 90% ......... 388 2796 3,184 6.4
Over 90% through 100% ........ 333 1,285 1618 32
Over100% .....coovievnnnnnn 518 1,503 2,021 40
NolTVavailable ............... - 84 84 2
Loans purchased from GNMA
mortgage pools (@) ............ - 5621 5621 11.2
Total ... $3,409 $46,761 $50,170 100.0%

(a) Represents foans purchased from Govemment National Mortgage Association
{"GNMA") mortgage pools whose payments are primanly insured by the Federal
Housing Adrministration or guaranteed by the Department of Veterans Affairs.

Home equity and second mortgages Fercent
(Dollars in Millions) Lnes  Loans Total of Total
Prime Borrowers
Lessthan orequalto 80% ... .. $ 8857 § 567 $ 9424 63.8%
Over 80% through 90% ....... 2,070 253 2323 167
Over 80% through 100% ...... 1,069 151 1,220 8.3
Over100% .....ooovvenn 1,291 267 1558 105
No LTV/CLTV available . ....... 237 16 253 1.7
Total ..o $13,624 $1,254 $14,778 100.0%
Sub-Prime Borrowers
Less than or equal to 80% ..... $ 4 8% 30 % 74 24.2%
Over 80% through 90% ....... 16 26 42 137
Over 90% through 100% ... .. 13 38 51 167
Over100% ...c.ovviviennt 28 11 139 454
No LTV/CLTV available . ....... - - - -
Total ... $ 101 % 205 % 306 100.0%
Other Borrowers
Less than or equal o 80% ... .. $ 346 3 8% 354 77.0%
Over 80% through 90% ....... 62 5 67 146
Over 90% through 100% ...... 16 2 18 3.9
Over100% ..ovvveveneinnnn 15 4 19 4.1
No LTV/CLTV avalable ........ 2 - 2 K
Total ..ol $ 441 % 19 % 460 100.0%
Total
Less than or equal to 80% ... .. $ 9247 3 605 $ 9852 63.4%
Over 80% through 90% ....... 2,148 284 2,432 157
Over 90% through 100% ... .. 1,098 ;M 1,289 83
Over100% ......oovvvvnnnnn 1,334 382 1,716 110
No LTV/CLTV available .. ...... 239 16 255 1.6
Total ............. .. ... $14,066 $1.478 $15,544 100.0%
12

At September 30, 2013, approximately $1.4 billion
of residential mortgages were to customers that may be
defined as sub-prime borrowers based on credit scores
from independent agencies at loan origination,
compared with $1.6 billion at December 31, 2012. In
addition to residential mortgages, at September 30,
2013, $.3 billion of home equity and second mortgage
loans were to customers that may be defined as sub-
prime borrowers, compared with $.4 billion at
December 31, 2012. The total amount of consumer
lending segment residential mortgage, home equity and
second mortgage loans to customers that may be defined
as sub-prime borrowers represented only .5 percent of
total assets at September 30, 2013, compared with
.6 percent at December 31, 2012, The Company
considers sub-prime loans to be those made to
borrowers with a risk of default significantly higher than
those approved for prime lending programs, as reflected
in credit scores obtained from independent agencies at
loan origination, in addition to other credit underwriting
criteria. Sub-prime portfolios include only loans
originated according to the Company’s underwriting
programs specifically designed to serve customers with
weakened credit histories. The sub-prime designation
indicators have been and will continue to be subject to
re-evaluation over time as borrower characteristics,
payment performance and economic conditions change.
The sub-prime loans originated during periods from
June 2009 and after are with borrowers who met the
Company’s program guidelines and have a credit score
that generally is at or below a threshold of 620 to 650 at
loan origination depending on the program. Sub-prime
loans originated during periods prior to June 2009 were
based upon program level guidelines without regard to
credit score.

Covered loans included $1.0 billion in loans with
negative-amortization payment options at September 30,
2013, compared with $1.3 billion at December 31,
2012. Other than covered loans, the Company does not
have any residential mortgages with payment schedules
that would cause balances to increase over time.

Home equity and sccond mortgages were
$15.5 billion at September 30, 2013, compared with
$16.7 billion at December 31, 2012, and included
$4.8 billion of home equity lines in a first lien position
and $10.7 billion of home equity and sccond mortgage
loans and lines in a junior lien position. Loans and lines
in a junior lien position at September 30, 2013, included
approximately $3.8 billion of loans and lines for which
the Company also serviced the related first lien loan, and
approximately $6.9 billion where the Company did not
service the related first lien loan. The Company was able
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AEU IR Delinquent Loan Ratios as a Percent of Ending Loan Balances

Septemrber 30, December 31,

S0 days or more past due excluding nonperforming loans 2013 2012
Commercial
{70 a/1107=" o 08% .10%
[ =R 7= o - -
Ot COMMIBICIA) . .ottt et et e e e e e .07 .09
Commercial Real Estate
CommMErCial MOMGAES . .. oottt e e e e .02 .02
Constructon and AevelopmENt . ... vt e e e .03 .02
Total COMMEITIAI TEAl ESIAIE .« v . . o oo ittt e e e e e s 02 .02
Residential Mortgages (8) . ............... i e 53 .64
Credit Card .. ... ... e e e e e e e e 1.1 1.27
Other Retail
REta I8aSIIG  « o ot vt e e e e .02 .02
[0 S 18 .22
Total Other tetal (D) . <ot e e 16 .20
Total loans, excluding COVErad 08NS ... ... .t e i e .27 .31
Covered LO@nS . ... .. .. e e e e e 5.47 5.86
L)%= o= ST PP 48% 55%

Septernber 30,  Docember 31,

90 days or more past due Ineluding nonperforming loans 2013 2012

(7041207 24% 27%

COmMMErCIA) Al Bl . . . ot ottt e e e e e e .94 1.50

Residential MOMQAGES (8] -+« oo e et e e 1.99 2.14

[ (= o o I O 1.66 2.12

[ 0 T=) g (= =t I (o) .60 .66
Total loans, excluding COVErBA I0ANS .+ . .ottt ettt et e et e e et e e .94 1.1

[0 =TT o= 7.13 9.28
HLe = o = T T PP 1.20% 1.52%

fa] Definquenit loan ratios exclude $3 5 bilion at September 30, 2013, and $3 2 bifion at Decerribor 31, 2012, of foans purchased from GNMA mortgage pools whose repayrnents
are primanly insured by the Federal Housing Adrministration or guaranteed by the Department of Veterans Affairs Including these foans, the ratio of residential mortgages 90 days
or more past due including all nonperforming loans was 9.05 percent at September 30, 2013, and 9 45 percent at December 31, 2012

{b) Delinquerit loan ratios exclude student loans that are guaranteed by the federal government. Including these loars, the ratio of total other retail foans 90 days or more past due
including all nonperforming foans was .96 percent at Septermber 30, 2013, and 1.08 percent at December 31, 2012

to determine the status of the related first liens using
information the Company has as the servicer of the first
lien or information reported on customer credit bureau
files. The Company also evaluates other indicators of
credit risk for these junior lien loans and lines including
delinquency, estimated average CLTV ratios and
updated weighted-average credit scores in making its
assessment of credit risk, related loss estimates and
determining the allowance for credit losses.

U. S. Bancorp

The following table provides a summary of delinquency
statistics and other credit quality indicators for the
Company’s junior lien positions at September 30, 2013:

Junior Lions Behind
Company
Owned
or Seviced  Third Party
{Daoliars n Millions) First Lien First Lien Total
Total . .oo v $3,804 $6,.884 $10,688
Percent 30-89 days pastdue ... ... B51% .76% B7%
Percent 90 days or more past due .. .13% 15% 14%
Weighted-average CLTV .......... 79% 77% 77%
Waeighted-average credit score .. ... 747 741 743

See the Analysis and Determination of the
Allowance for Credit Losses section for additional
information on how the Company determines the
allowance for credit losses for loans in a junior lien
position.
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Loan Delinquencies Trends in delinquency ratios are an
indicator, among other considerations, of credit risk
within the Company’s loan portfolios. The Company
measures delinquencies, both including and excluding
nonperforming loans, to enable comparability with
other companies. Accruing loans 90 days or more past
due totaled $1.1 billion ($591 million excluding covered
loans) at September 30, 2013, compared with

$1.3 billion ($660 million excluding covered loans) at
December 31, 2012. The $69 million (10.5 percent)
decrease, excluding covered loans, reflected
improvement in residential mortgages, credit card and
other retail loan portfolios during the first nine months
of 2013. These balances exclude loans purchased from
Government National Mortgage Association
{“GNMA") mortgage pools whose repayments are

primarily insured by the Federal Housing
Administration or guaranteed by the Department of
Veterans Affairs. Accruing loans 90 days or more past
due are not included in nonperforming assets and
continue to accrue interest because they are adequately
secured by collateral, are in the process of collection and
are reasonably expected to result in repayment or
restoration to current status, or are managed in
homogeneous portfolios with specified charge-off
timeframes adhering to regulatory guidelines. The ratio
of accruing loans 90 days or more past due to total
loans was .48 percent (.27 percent excluding covered
loans) at September 30, 2013, compared with

.59 percent (.31 percent excluding covered loans) at
December 31, 2012.

The following table provides summary delinquency information for residential mortgages, credit card and other retail

loans included in the consumer lending segment:

As a Percent of Ending
Amount Loan Balances
September 30, December 31, September 30,  December 31,
{Dollars in Miilons) 2013 ‘ 2012 2013 2012
Residential Mortgages (a)
B8O Ay . .ttt $ 350 $ 348 70% 79%
G0 AAYS OFMOME & oot ettt et et e iee et e e ie et ie e aas 268 281 .53 .64
NONPEAOMNING ..ttt e e 732 661 1.46 1.60
TOtA e e $1,350 $1,290 2.69% 2.93%
Credit Card
BB 08y « vttt e e $ 212 $ 227 1.25% 1.33%
GO dAYS OF IMIOTE &+ v vt et ettt e e s et ettt et e e ettt e e 190 217 1.1 1.27
NONPEAOMMING . oottt et e e e e e 94 146 55 .85
oAl . e e e $ 496 $ 590 2.91% 3.45%
Other Retail
Retall Leasing
B0-B00aYS .. vt e $§ 9 $ 12 15% .22%
o0l Vo 17 T 1 1 .02 .02
Nonperforming . ... ..o e 1 1 02 .02
- $ 11 $ 14 9% .26%
Home Equity and Second Mortgages
B0 B Y - . oo e e e $ 101 $ 126 .65% 76%
L R oo 117 = 39 51 .25 .30
NONPEHOMMING . o ottt et et e e 179 189 1.15 1.13
e | $ 319 $ 366 2.05% 2.19%
Other (b)
3080 Ay . .t e e $ 124 $ 152 A8% 59%
£ 00 e Vel .o N 36 a4 14 a7
NONPEMOMMING oot e e i i i e e s 26 27 10 1
Ol . e $ 186 $ 223 72% 87%

fa) Excludes $399 million of lcans 30-89 days past due and $3.5 bilion of loans 90 days or more pas! duc at September 30, 2013, purchased from GNMA morigage pools that
continue to accrue interest, compared with 3441 milion and $3 2 bition al December 31, 2012, respectively

{b) Includes revoling credi, installment, automobile and student loans
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The following tables provide further information on residential mortgages and home equity and second mortgages as a

percent of ending loan balances by borrower type:

September 30, December 31,

Residental mortgages (a) 2013 2012
Prime Borrowers
10 <o e .56% 65%
[ 8o = Y=o gl "= P .46 .58
NONEEMOMIING ottt i e e e 1.30 1.36
o2 2.32% 2.55%
Sub-Prime Borrowers
FC L = o T 1Y 6.91% 6.41%
L€ 0 e = <ol 120 = 4.47 3.89
[ e T Toa 11110 [ 11.72 9.60
Lo 72 23.10% 19.90%
Other Borrowers
L e e 1 1.43% .97%
L 8 e =V gl 1o 2 1.21 .97
R o aT o4 1oy 112" A 1.77 1.83
o= P T P S A P S S PPN 4.41% 3.77%

{a) Excludes delinquent and nonperforming information on koans purchased from GNMA mortgage pools as their repayments are prmanly insured by the Federal Housing

Admnistration or guaranteed by the Department of Veterans Affairs.

September 30, December 31,
Home equity and second mortgages 2013 2012
Prime Borrowers
B0-80 Ay S . . it e e e e e e .56% .64%
G0 QAYS OF ITIOTE & o v v e et ettt e ettt e e e e et b e et e e et e e e 24 .28
[N laT e =4 (oo o113 1.04 1.03
) U 1.84% 1.95%
Sub-Prime Borrowers
BB Ay S . oottt et e e e e s 3.92% 4.92%
[ 00 = Vo gl 1170 2 .65 1.36
IV Ta o= g o s n 110" 5.23 4.10
1 P 9.80% 10.38%
Other Borrowers
30-B9daysS. ... P 1.52% 1.41%
G0 AaAYS OF ITIOME .+ . v vt et ettt e te et ittt et et et e e e e e e e e e e .22 47
[ oTaTe 1= 4o 10 1.96 2.35
o) R T I P PSPPI 3.70% 4.23%

The following table provides summary delinquency
information for covered loans:

As a Percort ¢f Eraing
Amcunt Loen Balances

Septerncer 30, Decembor 31, September 30, Cecorber 33,

Dolers n Miors) 2013 2012 2013 2012
30-89days ......... $142 S 359 1.51% 3.18%

90daysormore .. . 514 663 547 5.86

Nonperforming . . . . . 156 386 166 3.41
Total ........... 3812 $1,408 8 64% 12.45%

Restructured Loans In certain circumstances, the
Company may modify the terms of a loan to maximize
the collection of amounts due when a borrower is
experiencing financial difficulties or is expected to
experience difficulties in the near-term. In most cases the
modification is either a concessionary reduction in
interest rate, extension of the maturity date or reduction
in the principal balance that would otherwise not be
considered.

Troubled Debt Restructurings Concessionary
modifications are classified as TDRs unless the
modification results in only an insignificant delay in the
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payments to be received. TDRs accrue interest if the
borrower complies with the revised terms and conditions
and has demonstrated repayment performance at a level
commensurate with the modified terms over several
payment cycles. Loans classified as TDRs are considered
impaired loans for reporting and measurement purposes.

The Company continues to work with customers to
modify loans for borrowers who are experiencing
financial difficulties, including those acquired through
FDIC-assisted acquisitions. Many of the Company’s
TDRs are determined on a case-by-case basis in
connection with ongoing loan collection processes. The
modifications vary within each of the Company’s loan
classes. Commercial lending segment TDRs generally
include extensions of the maturity date and may be
accompanted by an increase or decrease to the interest
rate. The Company may also work with the borrower to
make other changes to the loan to mitigate losses, such
as obtaining additional collateral and/or guarantees to
support the loan.
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The Company has also implemented certain
residential mortgage loan restructuring programs that
may result in TDRs. The Company participates in the
U.S. Department of the Treasury Home Affordable
Modification Program (“HAMP”). HAMP gives
qualifying homeowners an opportunity to permanently
modify their loan and achieve more affordable monthly
payments, with the U.S. Department of the Treasury
compensating the Company for a portion of the
reduction in monthly amounts due from borrowers
participating in this program. The Company also
modifies residential mortgage loans under Federal
Housing Administration, Department of Veterans
Affairs, and its own internal programs. Under these
programs, the Company provides concessions to
qualifying borrowers experiencing financial difficulties.
The concessions may include adjustments to interest
rates, conversion of adjustable rates to fixed rates,
extensions of maturity dates or deferrals of payments,
capitalization of accrued interest and/or outstanding
advances, or in limited situations, partial forgiveness of
loan principal. In most instances, participation in
residential mortgage loan restructuring programs
requires the customer to complete a short-term trial
period. A permanent loan modification is contingent on
the customer successfully completing the trial period
arrangement and the loan documents are not modified
until that time. The Company reports loans in a trial
period arrangement as TDRs.

Credit card and other retail loan modifications are
generally part of distinct restructuring programs. The
Company offers a workout program providing
customers modification solutions over a specified time
period, generally up to 60 months. The Company also
provides modification programs to qualifying customers
experiencing a temporary financial hardship in which
reductions are made to monthly required minimum
payments for up to 12 months.

In accordance with regulatory guidance, the
Company considers secured consumer loans that have
had debt discharged through bankruptcy where the
borrower has not reaffirmed the debt to be TDRs. If the
loan amount exceeds the collateral value, the loan is
charged down to collateral value and the remaining
amount is reported as nonperforming.

Modifications to loans in the covered segment are
similar in nature to that described above for non-
covered loans, and the evaluation and determination of
TDR status is similar, except that acquired loans
restructured after acquisition are not considered TDRs
for purposes of the Company’s accounting and
disclosure if the loans evidenced credit deterioration as
of the acquisition date and are accounted for in pools.
Losses associated with modifications on covered loans,
including the economic impact of interest rate
reductions, are generally eligible for reimbursement
under the loss sharing agreements.

The following table provides a summary of TDRs by loan class, including the delinquency status for TDRs that
continue to accrue intercst and TDRs included in nonperforming assets:

As a Percent of Performing TDRs

At September 30, 2013 Perionning 30-89 Days 90 Days or More  Nonperforming Total
(Dotlars in Millions) TDRs Past Due Past Due TDRs TDRs
COMMBICIAl . ..o oot e e $ 259 2.2% 1.2% $ 7189 $ 330
CommerCial 1Al BSIAIE ... .. vttt e e e e 365 3.0 - 173(0) 538
Residential mortgages . ... .ot e e 2,030 6.6 58 412 2,442(d}
Credit Car . . oo e e 241 8.5 5.6 94(c) 335
Other retalil .. .. s 202 6.7 2.4 79(c) 281(e)

TDRs, excluding GNMA and covered ioans . ......c.ovvveenieiinnnnnnn 3,097 59 45 829 3,926
Loans purchased from GNMAMONgage poolS . ..o vvvieee e 1,915 7.0 57.7 - 1,915(f)
CoverEa I0aMS . .ttt e s 347 7 9.7 66 413

o]t | P P P $5,359 6.0% 23.9% $895 $6,254

(a} Primanky represents foans less than s rnonths from the modification date that have not met the performance period requered to retum to accrual stalus (gencrally six months) and

smafl business credil cards with a modified rate equal to O percent.

(bj Pnmarily represents loans less than six months from the modification date that have not met the performance period required to retum to accrual status (generally six months)

(c} Primanly represents loans with a modified rate equal to O percent

{0) Includes $280 million of residential mortgage loans to borrowers that have had debt discharged through bankruptcy and $92 miilion in tnal penod amangements
{¢) Inciudos $152 milion of other retar loans to borowers that have had debt discharged through bankruptcy and $2 mllion in triad penod armangorments
1 Includes $376 milion of Fedoral Housing Administration and Department of Velerans Affairs resideniial mortgage foans to bomowers that have had debl discharged though

bankiuptcy and $494 rmillion in tnal penod amangements.

Short-term Modifications The Company makes short-
term modifications that it does not consider to be TDRs,
in limited circumstances, to assist borrowers
experiencing temporary hardships. Consumer lending
programs include payment reductions, deferrals of up to
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three past due payments, and the ability to return to
current status if the borrower makes the required
payments. The Company may also make short-term
modifications to commercial lending loans, with the
most common modification being an extension of the
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maturity date of three months or less. Such extensions
generally are used when the maturity date is imminent
and the borrower is experiencing some level of financial

LELICE I Nonperforming Assets (a)

stress, but the Company believes the borrower will pay
all contractual amounts owed. Short-term modifications
were not material at September 30, 2013.

Scptember 30,  Decearnber 31,
{Dollars in Milions) 20113 2012
Commercial
L0341 =1 $ 104 S 107
LEaSE fINANCING .« .ottt e s 12 16
TOtAl COMMBICIAl . . .ottt ettt ettt e e e r et et et et et e 116 123
Commercial Real Estate
CommMErCIAl MOMGAGES .+ .« o vttt ettt ettt e e 210 308
CoNnStUCHON 8nd QEVEIODMENt . . oo ittt ettt ettt ettt et e s e e e e 148 238
Total commercial Teal B8 At . .. . .. o e e e e 356 546
Residential Mortgages (b) ............ .. i i it e e s 732 661
Cradit Card .. ... . .. e 94 146
Other Retail
Retail 18asing . . oottt e e 1 1
11271 205 216
Total Other retall . .. .. e e e e 206 217
Total nonperforming loans, excludingcoveredioans ... i 1,604 1,693
Covered LOaNS . .. ... . . e e e 156 386
Total NONPEMOMIUING J0ANS . . .. ittt e e e 1,660 2,079
OtherReal Estate (C){d) ........ ... ... i i e e e 366 381
Covered OtherReal Estate (d) . .......... ... e 176 197
O REr ASSOES . . .. .. e e e e e 10 14
TOtal NONPEIMOMMING BSSEIS &+ v\ v vt vt et et e e et e et et et et e e e $2,212 $2,671
Total nonperforming assets, excluding Covered @SSEtS . . ... vi i i e s $1,880 $2,088
Excluding covered assets
Accruing loans 80 days or more Past dUB (D) ..« v vt e e i e e $ 591 § 660
Nonperforming loans tototal [0aNnS . ... ..ottt e .68% .80%
Nonperforming assets to total loans plus otherrealestate (C) ...........co o i i i .85% .98%
Including covered assets
Accruing loans 80 days Or MOre PASEAUE (B) .+« vt n et e e e s $1,105 $1,323
Nonperfoming 10ans t0 tOtAl NS . ... ..ttt i it e s 72% .93%
Nonperforming assets to total loans plus otherreal estate (C) ..ot .95% 1.19%
Changes in Nonperforming Assets
Credt Card,
Carmmerciel and Other Retal
Commercial  and Residential  Covered
{Dollars in Miflons) Real Estate Mortgages Assets Total
Balance December 31, 2012 ... ... ... i e e $780 $1,308 $583 $2,671
Addtions to nonperforming assets
New nonaccrual loans and foreclosed properties . . ..o s 303 813 122 1,238
ALVANCES ON J0ANS .. ottt et e e e e s 28 - - 28
Total AATIIONS « . vttt e e e e 331 813 122 1,266
Reductions in nonperforming assets
Paydowns, PAYON S . o e e (194) (231} (200} (625}
I = =Y (156) (121} (166} (443)
Retum to perfomming Status . . .. ..ot e s (21) (136) 4] (164)
Charge-offs (€) . ..o v i e s (191) (302) - (493)
ot PEAUCONS . . o vt e e e e 562) (790} 373) (1,725
Net additions to (reductions in) nonperformingassets ................. . .ovvun (231) 23 (251) (459)
Balance September 30, 2013 ... ... ... ... $ 549 $1,331  $332 $2,212

{a) Throughout this document, nonperforming assets and rolaled ralios do not melude accruing loans 90 days or more past due

(b) Excludes $3 5 bilion and $3.2 bilon at Septermber 30, 2013, and December 31, 2012, respectively, of loans purchased from GNMA mortgage pools that are S0 days or more
past due that contnue to accrue interest, as thex repayments are primarly insured by the Federal Housing Administration or guaranteed by the Department of Velerans Affais.

(¢} Foreciosed GNMA loans of $487 milion and $548 million at September 30, 2013, and December 31, 2012, respectively, continue to accrue interest and are recorded as other
assets and exclded from nonperforming assels because they are insurcd by the Federal Housing Administration or guaranteed by the Department of Veterans Affairs

{d) Includes equity investments in entites whose prncipal assels are other real estate owned.
{c} Charge-offs exclude actions for certain card products and loan sales that were nol classified as nonperfarming at the time the charge-off occurred.
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Nonperforming Assets The level of nonperforming assets
represents another indicator of the potential for future
credit losses. Nonperforming assets include nonaccrual
loans, restructured loans not performing in accordance
with modified terms and not accruing interest,
restructured loans that have not met the performance
period required to return to accrual status, other real
estate owned and other nonperforming assets owned by
the Company. Interest payments collected from assets on
nonaccrual status are typically applied against the
principal balance and not recorded as income. However,
interest income may be recognized for interest payments
if the remaining carrying amount of the loan is believed
to be collectible.

At September 30, 2013, total nonperforming assets
were $2.2 billion, compared with $2.7 billion at
Dccember 31, 2012. Excluding covered assets,
nonperforming assets were $1.9 billion at September 30,
2013, compared with $2.1 billion at December 31,
2012. The $208 million (10.0 percent) decrease in
nonperforming assets, excluding covered assets, was
primarily driven by reductions in the commercial
mortgage and construction and development portfolios,
as well as credit card loans. Nonperforming covered
assets at September 30, 2013, were $332 million,
compared with $583 million at December 31, 2012.
These assets are covered by loss sharing agreements with
the FDIC that substantially reduce the risk of credit
losses to the Company. The ratio of total nonperforming
assets to total loans and other real estate was .95 percent
{.85 percent excluding covered assets) at September 30,
2013, compared with 1.19 percent (.98 percent
excluding covered assets) at December 31, 2012. The
Company expects total nonperforming assets to remain
relatively stable in the fourth quarter of 2013.

Other real estate owned, excluding covered assets,
was $366 million at September 30, 2013, compared
with $381 million at December 31, 2012, and was
related to foreclosed properties that previously secured
loan balances. Other real estate owned includes
properties vacated by the borrower and maintained by
the Company, regardless of whether title in the property
has becn transferred to the Company. These balances
exclude foreclosed GNMA loans whose repayments are
primarily insured by the Federal Housing
Administration or guaranteed by the Department of
Vetcrans Affairs.

The following table provides an analysis of other real
estate owned, excluding covered assets, as a percent of
their related loan balances, including geographical
location detail for residential (residential mortgage,
home equity and second mortgage) and commercial
(commercial and commercial real estate) loan balances:

As a Percent of Ending

Amount Loan Balances
September 30, Decemnber 31, | September 30, December 31,
(Dollars in Millions) 2013 2012 2013 2012
Residential
Flofida ......... $ 19 $ 14 1.17% 1.55%
Washington . .... 17 14 43 .38
Minnesota .. .... 17 20 .27 34
Califomia ....... 17 16 15 .18
Ohio..coveien 15 13 .46 .51
All other states . .. 199 191 51 .49
Totd
residential . . .. 284 268 43 44
Commercial
Missouri ........ 14 17 .29 .37
Wisconsin . ..... 11 3 22 .06
Aizona . ........ 9 10 .60 .83
Cdifomia ....... 8 8 .05 .05
Washington . .... 6 7 .09 A1
Altother states ... 34 68 .05 .10
Total
commercial .. 82 113 .08 1
Total...... $366 $381 .16% .18%

Analysis of Loan Net Charge-Offs Total loan net charge-
offs were $328 million for the third quarter and $1.2
billion for the first nine months of 2013, compared with
$538 million and $1.6 billion for the same periods of
2012. The ratio of total loan net charge-offs to average
loans outstanding on an annualized basis for the third
quarter and first nine months of 2013 was .57 percent
and .68 percent, respectively, compared with .99 percent
and 1.02 percent for the same periods of 2012. The
year-over-year decreases in total net charge-offs
primarily reflected improvement in the commercial,
commercial real estate, residential mortgages and home
equity and second mortgages portfolios, as economic
conditions continue to slowly improve. Given current
economic conditions, the Company expects the level of
net charge-offs to be relatively stable in the fourth
quarter of 2013.

Commercial and commercial real estate loan net
charge-offs for the third quarter of 2013 were $5 million
(.02 percent of average loans outstanding on an
annualized basis), compared with $91 million
(.37 percent of average loans outstanding on an
annualized basis) for the third quarter of 2012.
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LGl @l Net Charge-offs as a Percent of Average Loans Outstanding

Three Months Ended Nine Months Ended
Septernbeor 30, Septernber 30,
2013 2012 2013 2012
Commercial
107 4107 o3t | 1% 41% .18% 48%
LBaSE fINANCING .« - et it e (.53) .50 - 71
o] 7= a1 101 o .06 42 A7 50
Commercial Real Estate
Commercial MOMGAGES .« v« vttt vttt cate et s s e s e et a it et e 03 .26 L1 45
Construction and developRMENt ... o\ttt e e e (.46) .33 {.59) 1.05
Total COMMEICIAl TBA] S Al . < o v ot vttt ettt ettt e e et et e (.06} 27 (01) 55
Residential MorGages ... ... . i e e e 46 1.17 .63 1.16
Crodit Card (A) .. ... ..ottt e 375 4.01 396 405
Other Retail
Retall IoaSiNg .. oo e s 07 - 02 .03
Home equity and SECONA MOMGaGES .« .+« v ottt ettt et e et e e 1.08 2.04 1.45 1.71
(o= .83 1.06 81 .85
Total Other retall .. e e e .83 1.30 .94 1.13
Total loans, excluding Covered 0ans ... ..ot e .58 1.04 .70 1.09
Covered LOans .. ... ... e s .33 .06 .36 .03
Lol e g P 57% .99% .68%  1.02%

{a) Net charge-off as a percent of average loans outstandng, exciuding portfolio purchases where the acquired loans weve recorded at farr value &t the purchase date, were 3 75
percent and 4 17 percent for the three months ended September 30, 2013 and 2012, respectively, and 3.99 percent and 4.21 percent for the nine morths ended

Septernber 30, 2013 and 2012, respectively.

Commercial and commercial real estate loan net charge-
offs for the first nine months of 2013 were $80 million
(.10 percent of average loans outstanding on an
annualized basis), compared with $372 million

{.52 percent of average loans outstanding on an
annualized basis) for the first nine months of 2012. The
decreases reflected the impact of more stable economic
conditions and a higher level of recoveries.

Residential mortgage loan net charge-offs for the third
quarter of 2013 were $57 million (.46 percent of average
loans outstanding on an annualized basis), compared with
$121 million (1.17 percent of average loans outstanding
on an annualized basis) for the third quarter of 2012.
Residential mortgage loan net charge-offs for the first nine
months of 2013 were $223 million (.63 percent of average
loans outstanding on an annualized basis), compared with
$342 million (1.16 percent of average loans outstanding
on an annualized basis) for the first nine months of 2012.
Credit card loan net charge-offs for the third quarter of
2013 were $160 million (3.75 percent of average loans
outstanding on an annualized basis), compared with
$167 million (4.01 percent of average loans outstanding
on an annualized basis) for the third quarter of 2012.
Credit card loan net charge-offs for the first nine months
of 2013 were $493 million (3.96 percent of average loans
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outstanding on an annualized basis), compared with
$506 million (4.05 percent of average loans outstanding
on an annualized basis) for the first nine months of 2012.
Other retail loan net charge-offs for the third quarter of
2013 were $98 million (.83 percent of average loans
outstanding on an annualized basis), compared with
$157 million (1.30 percent of average loans outstanding
on an annualized basis) for the third quarter of 2012.
Other retail loan net charge-offs for the first nine months
of 2013 were $329 million (.94 percent of average loans
outstanding on an annualized basis), compared with
$406 million (1.13 percent of average loans outstanding
on an annualized basis) for the first nine months of 2012.
The year-over-year decreases in total residential mortgage,
credit card and other retail loan net charge-offs reflected
the impact of more stable economic conditions.
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The following table provides an analysis of net charge-offs as a percent of average loans outstanding for residential
mortgages and home equity and second mortgages by borrower type:

Tnres Months Ended Septembeor 30, Nine Months Ended September 30,
Percent of Percent of
Average Loans Average Loans Average Loans Average Loans
{Dollars in Milllons) 2013 2012 2013 2012 2013 2012 2013 2012
Residential Mortgages
PHME DOMOWETS v vttt e et et ettt e ie e nans $41,224 $33,501 40%  .99%| $39,187 $31,894 .55% 1.02%
Sub-prime bomowers . ... 1,450 1699 328 7.49 1,500 1,757 490 6.61
OtEr DOMOWETS & . oottt ettt et e ee e e e enas 903 765 88 2.60 875 724 107 203
Loans purchased from GNMA mortgage pools @) ... ...........vt 5,562 5,004 .07 .08 5,493 4,953 .02 .03
1= PR $49,139  $40,969 46% 1.17%| $47,055 $39,328 B3% 1.16%
Home Equity and Second Mortgages
PrmME DOMOWENS . ¢ oo et e e i $14,885 $16,507 99% 1.83%| $15248 $16,780 1.29% 1.52%
Sub-prime bOMOWErS .. ..\ 312 398 6.36 11.00 333 417 803 865
Other DOMOWETS . .. oottt it i e 451 424 .88 1.88 440 422 2143 254
= T PP $15,648 $17,329  1.09% 2.04%! $16,021 $17,619 1.45% 1.71%

{a) Represents loans purchased from GNMA mortgage pools whose payments are prmanly insured by the Federal Housing Administration or guaranteed by the Department of

Voterans Affairs
Analysis and Determination of the Allowance for Credit
Losses The allowance for credit losses reserves for
probable and estimable losses incurred in the Company’s
loan and lease portfolio and includes certain amounts
that do not represent loss exposure to the Company
because those losses are recoverable under loss sharing
agreements with the FDIC. The allowance for credit
losses is increased through provisions charged to
operating earnings and reduced by net charge-offs.
Management evaluates the allowance each quarter to
ensure it appropriately rescrves for incurred losses.

The allowance recorded for loans in the commercial
lending segment is based on reviews of individual credit
relationships and considers the migration analysis of
commercial lending segment loans and actual loss
experience. In the migration analysis applied to risk rated
loan portfolios, the Company currently uses a 12-year
period of historical losses in considering actual loss
experience, because it believes that period best reflects the
losses incurred in the portfolio. This timeframe and the
results of the analysis are cvaluated quarterly to
determine if they are appropriate. The allowance
recorded for impaired loans greater than $5 million in
the commercial lending segment is based on an individual
loan analysis utilizing expected cash flows discounted
using the original effective intcrest rate, the observable
market price of the loan, or the fair value of the collateral
for collateral-dependent loans, rather than the migration
analysis. The allowance recorded for all other
commercial lending segment loans is determined on a
homogenous pool basis and includes consideration of
product mix, risk characteristics of the portfolio,
bankruptcy experience, portfolio growth and historical
losses, adjusted for current trends.

The allowance recorded for TDR loans and
purchased impaired loans in the consumer lending
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segment 1s determined on a homogenous pool basis
utilizing expected cash flows discounted using the
original effective interest rate of the pool, or the prior
quarter effective rate, respectively. The allowance for
collateral-dependent loans in the consumer lending
segment is determined based on the fair value of the
collateral less costs to sell. The allowance recorded for all
other consumer lending segment loans is determined on a
homogenous pool basis and includes consideration of
product mix, risk characteristics of the portfolio,
bankruptcy experience, delinquency status, refreshed
LTV ratios when possible, portfolio growth and
historical losses, adjusted for current trends. Credit card
and other retail loans 90 days or more past due are
generally not placed on nonaccrual status because of the
relatively short period of time to charge-off and,
therefore, are excluded from nonperforming loans and
measures that include nonperforming loans as part of the
calculation.

When evaluating the appropriateness of the allowance
for credit losses for any loans and lincs in a junior licn
position, the Company considers the delinquency and
modification status of the first lien. At September 30,
2013, the Company serviced the first lien on 36 percent of
the home equity loans and lines in a junior lien position.
The Company also considers information received from its
primary regulator on the status of the first liens that are
serviced by other large servicers in the industry and the
status of first lien mortgage accounts reported on customer
credit bureau files. Regardless of whether or not the
Company services the first lien, an assessment is made of
economic conditions, problem loans, recent loss experience
and other factors in determining the allowance for credit
losses. Based on the available information, the Company
estimated $434 million or 2.8 percent of the total home
equity portfolio at September 30, 2013, represented junior
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liens where the first lien was delinquent or modified.

The Company uses historical loss experience on the
loans and lines in a junior lien position where the first
lien is serviced by the Company or can be identified in
credit bureau data to establish loss estimates for junior
lien loans and lines the Company services when they are
current, but the first lien is delinquent or modified.
Historically, the number of junior lien defaults in any
period has been a small percentage of the total portfolio
{for example, only 1.5 percent for the 12 months ended
September 30, 2013), and the long-term average loss
rate on the small percentage of loans that default has
been approximately 80 percent. In addition, the
Company obtains updated credit scores on its home
equity portfolio each quarter and in some cases more
frequently, and uses this information to qualitatively
supplement its loss estimation methods. Credit score
distributions for the portfolio are monitored monthly
and any changes in the distribution are one of the
factors considered in assessing the Company’s loss
estimates.

The allowance for the covered loan segment is
evaluated each quarter in a manner similar to that
described for non-covered loans, and represents any
decreases in expected cash flows on those loans after the
acquisition date. The provision for credit losses for
covered loans considers the indemnification provided by
the FDIC.

In addition, the evaluation of the appropriate
allowance for credit losses for purchased non-impaired
loans acquired after January 1, 2009, in the various loan
segments considers credit discounts recorded as a part of
the initial determination of the fair value of the loans.
For these loans, no allowance for credit losses is
recorded at the purchase date. Credit discounts
representing the principal losses expected over the life of
the loans are a component of the initial fair value.
Subsequent to the purchase date, the methods utilized to
estimate the required allowance for credit losses for
these loans is similar to originated loans; however, the
Company records a provision for credit losses only when
the required allowance, net of any expected
reimbursement under any loss sharing agreements with
the FDIC, exceeds any remaining credit discounts.

The evaluation of the appropriate allowance for
credit losses for purchased impaired loans in the various
loan segments considers the expected cash flows to be
collected from the borrower. These loans are initially
recorded at fair value and therefore no allowance for
credit losses is recorded at the purchase date.

Subsequent to the purchase date, the expected cash
flows of purchased loans are subject to evaluation.

U. S. Bancorp

Decreases in the present value of expected cash flows are
recognized by recording an allowance for credit losses
with the related provision for credit losses reduced for
the amount reimbursable by the FDIC, where applicable.
If the expected cash flows on the purchased loans
increase such that a previously recorded impairment
allowance can be reversed, the Company records a
reduction in the allowance with a related reduction in
losses reimbursable by the FDIC, where applicable.
Increases in expected cash flows of purchased loans,
when there are no reversals of previous impairment
allowances, are recognized over the remaining life of the
loans and resulting decreases in expected cash flows of
the FDIC indemnification assets are amortized over the
shorter of the remaining contractual term of the
indemnification agreements or the remaining life of the
loans. Refer to Note 3 of the Notes to Consolidated
Financial Statements, for more information.

The Company’s methodology for determining the
appropriate allowance for credit losses for all the loan
segments also considers the imprecision inherent in the
methodologies used. As a result, in addition to the
amounts determined under the methodologies described
above, management also considers the potential impact of
other qualitative factors which include, but are not limited
to, economic factors; geographic and other concentration
risks; delinquency and nonaccrual trends; current business
conditions; changes in lending policy, underwriting
standards, internal review and other relevant business
practices; and the regulatory environment. The
consideration of these items results in adjustments to
allowance amounts included in the Company’s allowance
for credit losses for each of the above loan segments.

Refer to “Management’s Discussion and Analysis —
Analysis and Determination of the Allowance for Credit
Losses” in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2012, for further
discussion on the analysis and determination of the
allowance for credit losses.

At Scptember 30, 2013, the allowance for credit losscs
was $4.6 billion (1.98 percent of total loans and 1.99
percent of loans excluding covered loans), compared with
an allowance of $4.7 billion (2.12 percent of total loans
and 2.15 percent of loans excluding covered loans) at
December 31, 2012. The decrease reflected continued
overall improvement in economic conditions affecting
incurred losses, partially offset by growth in the loan
portfolios. The ratio of the allowance for credit losses to
nonperforming loans was 276 percent (294 percent
excluding covered loans) at September 30, 2013,
compared with 228 percent (269 percent excluding
covered loans) at December 31, 2012, due to the
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LRI Summary of Allowance for Credit Losses

Three Months Ended Nine Months Ended
September 30, September 30,
{Dollars in Millions) 2013 2012 2013 2012
Balance atbeginning Of PENO. ... .. .ottt i i e e e e $4,612 $4,864 $4,733 385,014
Charge-Offs
Commerclal
Commercial ... ..... ... e e e e e e e 57 75 157 243
Lease financing . .... .c.ooiriiiiii e e e 8 15 27 53
Total COMMENCIAl . .. .. . e e e e s 65 80 184 296
Commercial rea estate
Commercial MOMGAGES . ... ettt ittt e e e e e e R 14 33 57 123
Construction anddevelopment . ... ..o L P e e . 3 14 19 83
Total commercial real BSIAIE . ... ..t e e e e 17 47 76 206
Rasidential MOMGAGES . . - .. ot et e e e e .. 62 127 243 357
Credtcard ... .....ovviiin ciin 175 186 559 585
Other retall
Retailleasing .. ............ ... 1 3 4 7
Home equity and second mortgages . ....... .. ... ... R L 51 96 185 245
Other ... i e e e e e 70 88 213 251
Totalotherretall .. ............. 122 187 412 503
Covered Ioans (@) ..o i e e e e e e e e e 9 2 31 4
Totalcharge-offs ... .. e e e . 450 639 1,805 1,951
Recoveries
Commercial
Commercial .................... e e e e e e e 39 16 73 50
Lease finanCing . .. .. oot e e e 15 8 27 23
B o172 T 10 1= o N 54 24 100 73
Commercial real estate
Commercialmortgages .................ooion.. e e e e 12 13 32 21
Construction and development . . .. ..o it e e e e 1 9 48 36
Total commercial real BSIAE . . . .. .o e e 23 22 80 57
Residential MOMgagES « .« oot t ee ee ee 5 6 20 15
Credl CaIO ..o o e e e e e e e 15 19 66 79
Other retail
Retailleasing ............ . - 3 3 6
Home equity and second mortgages e 8 7 21 19
Oother ... v i . 16 20 59 72
Totalotherretall .. .. ............ .. 24 30 83 97
Covered0ans (@) ........cooiiiiiinn e e e e 1 - 3 1
TOWE TECOVEMES ... . . o o e e e 122 101 352 322
Net Charge-Offs
Commercial
Commercial ... e e e s e e . . 18 59 84 193
Lease financing . .. .. e .o A e e 7) 7 - 30
Total COMMEICIA) . .ot e e e e e 11 66 84 223
Commercial red estate
Commercial MOMGAGES . . ... it it e 2 20 25 102
Constructon and development ... . . . . .o e e e 8) 5 (29) 47
Totalcommercidl realestate . ... ... e e P (6) 25 4 149
Residentid mortgages .... ... .. ..iiiiiiieiii ., e e e e e 57 121 223 342
Credit Card ... o e e e e e e 160 167 493 506
Other retail
Retailleasng........ ...... .. 1 - 1 1
Home equity and second mortgages . . 43 89 174 226
Other .........ooiiiiii i, e .. e . 54 68 154 179
Totalotherretall ....... ............ e e - A C 98 157 329 408
Covered loans (@) .. 8 2 28 3
Totalnetcharge-offs ........... . . . ... ... e e e e e e 328 538 1,153 1,629
Provision for Credit J0SSES . ... . . L e e e 298 488 1,063 1,439
Otherchanges®) ........ ....covvvvnnn, e e e e e e (4) (43) (65) (53)
Balance at end Of Perod (C) .+« oot e e e e oo, B4578 B4 P4578 84,771
Components
AOWaNCE fOr I0aN 0SS .. o . ottt e s $4,258 $4.,481
Liabiity for unfunded credit commitments .. .......... e e e e e e 320 290
Total allowance forcreditiosses .. ... ... o e e $4,578 4,771
Allowance for Credit Losses as a Percentage of
Penod-end loans, excluding CovEradIoaNS . . . .ot e e s 1.99% 2.26%
Nonperforming loans, excluding coverad loans . .. ... .o e i e e e Lo 294 244
Nonperforming and accruing loans 90 days or more past due, excludlng coveredloans . ......... .. .ol 211 182
Nonperforming assets, excludng covered assets . ...... .. .. .... .... e e e . 235 213
Annualized net charge-offs, excludingcovered I0ans . ... o L i 348 219
Penod-end I0aNS . ... oo e e e P 1.98% 2.19%
Nonperformingloans . ........... oo L e e e e el 276 202
Nonperforming and accruing loans 90° days or more past aue ... e e 166 129
Nonperfoming asscts . ... ... e e 207 168
Annualized Nt Charge-offs .. .. . L e e e e 352 223

(a) Relates to covered loan charge-offs and recavenes not reimbursable by the FDIC

(b) Includes net changss in credit losses to be reimbursed by the FDIC and for the three and nine months ended Seplember 30, 2013, reductions in the allowance for covered loans

where the roversal of a previously recorded aliowance was offsct by an associated decrease in the indemnification asscl.

{c) At September 30, 2013 and 2012, $1 7 billian and $1.8 billion, respectively, of the tolal allowance for credit losses rofated (o incurred losses on credit card and other retall loans
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continued improvement in the commercial, commercial
real estate and credit card portfolios. The ratio of the
allowance for credit losses to annualized loan net
charge-offs was 352 percent at September 30, 2013,
compared with 226 percent of full year 2012 net charge-
offs at December 31, 2012, as net charge-offs continue
to decline due to stabilizing economic conditions.

Residual Value Risk Management The Company manages its
risk to changes in the residual value of leased assets through
disciplined residual valuation setting at the inception of a
lease, diversification of its leased assets, regular residual
asset valuation reviews and monitoring of residual value
gains or losses upon the disposition of assets. As of
September 30, 2013, no significant change in the amount of
residual values or concentraton of the portfolios had
occurred since December 31, 2012. Refer to
“Management’s Discussion and Analysis — Residual Value
Risk Management” in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012, for
further discussion on residual value risk management.

Operational Risk Management The Company manages
operational risk through a risk management framework
and its internal control processes. Within this framework,
the Risk Management Committee of the Company’s Board
of Directors provides oversight and assesses the most
significant operational risks facing the Company within its
business lines. Under the guidance of the Risk
Management Committee, enterprise risk management
personnel establish policies and interact with business lines
to monitor significant operating risks on a regular basis.
Business lines have direct and primary responsibility and
accountability for identifying, controlling, and monitoring
operational risks embedded in their business activities. In
addition, enterprise risk management is responsible for
establishing a culture of compliance and compliance
program standards and policies, and performing risk
assessments on the business lines’ adherence to laws, rules,
regulations and internal policies and procedures. Refer to
“Management’s Discussion and Analysis — Opcrational
Risk Management” in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012, for
further discussion on operational risk management.

interest Rate Risk Management In the banking industry,
changes in interest rates arc a significant risk that can

Sensitivity of Net Interest Income

September 30, 2013

impact earnings, market valuations and the safety and
soundness of an entity. To minimize the volatility of net
interest income and the market value of assets and
liabilities, the Company manages its exposure to changes
in interest rates through asset and liability management
activities within guidelines established by its Asset Liability
Committee (“ALCO”) and approved by the Board of
Directors. The ALCO has the responsibility for approving
and ensuring compliance with the ALCO management
policies, including interest rate risk exposure. The
Company uses net interest income simulation analysis and
market value of equity modeling for measuring and
analyzing consolidated interest rate risk.

Net Inferest Income Simulation Analysis Management
estimates the impact on net interest income of changes in
market interest rates under a number of scenarios, including
gradual shifts, immediate and sustained parallel shifts, and
flattening or steepening of the yield curve. The table below
summarizes the projected impact to net interest income over
the next 12 months of various potential interest rate
changes. The ALCO policy limits the estimated change in
net interest income in a gradual 200 basis point (“bps”) rate
change scenario to a 4.0 percent decline of forecasted net
interest income over the next 12 months. At September 30,
2013 and December 31, 2012, the Company was within
policy. Refer to “Management’s Discussion and Analysis —
Net Interest Income Simulation Analysis” in the Company’s
Annual Report on Form 10-X for the year ended

December 31, 2012, for further discussion on net interest
income simulation analysis.

Market Value of Equity Modeling The Company also
manages interest rate sensitivity by utilizing market value of
equity modeling, which measures the degree to which the
market values of the Company’s assets and liabilities and
off-balance sheet instruments will change given a change in
interest rates. Management measures the impact of changes
in market interest rates under a number of scenarios,
including immediate and sustained parallel shifts, and
flattening or steepening of the yield curve. The ALCO policy
limits the change in market value of equity in a 200 bps
parallel rate shock to a 15.0 percent decline. A 200 bps
increase would have resulted in a 4.5 percent decrease in the
market value of equity at September 30, 2013, compared
with a 2.5 percent decrease at December 31,2012, A

December 31, 2012

Down50bps UpS0bps Down200bps Up 20C bps Down50bps UpS0bps Down200bps  Up 200 bps

Immediate  Immediale Gradual Gradual Immediate  Immediate Gradual Gradual

Netinterestincome ................. * 1.12% * 1.45% * 1.42% * 1.90%
*  Given the current level of interest rates, a downward rale scenano can rot be computed.
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200 bps decrease, where possible given current rates, would
have resulted in a 2.2 percent decrease in the market value
of equity at September 30, 2013, compared with a

5.3 percent decrease at December 31, 2012. Refer to
“Management’s Discussion and Analysis — Market Value
of Equity Modeling” in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2012, for
further discussion on market value of equity modeling.

Use of Derivatives to Manage Interest Rate and Other

Risks To reduce the sensitivity of earnings to interest

rate, prepayment, credit, price and foreign currency

fluctuations (asset and liability management positions),

the Company enters into derivative transactions. The

Company uses derivatives for asset and liability

management purposes primarily in the following ways:

* To convert fixed-rate debt from fixed-rate payments
to floating-rate payments;

¢ To convert the cash flows associated with floating-rate
loans and debt from floating-rate payments to fixed-
rate payments; '

¢ To mitigate changes in value of the Company’s
mortgage origination pipeline, funded mortgage loans
held for sale and MSRs;

¢ To mitigate remeasurement volatility of foreign
currency denominated balances; and

¢ To mitigate the volatility of the Company’s investment
in foreign operations driven by fluctuations in foreign
currency exchange rates.

To manage these risks, the Company may enter into
exchange-traded, centrally cleared and over-the-counter
derivative contracts, including interest rate swaps,
swaptions, futures, forwards and options. In addition, the
Company enters into interest rate and foreign exchange
derivative contracts to support the business requirements
of its customers (customer-related positions). The
Company minimizes the market and liquidity risks of
customer-related positions by entering into similar
offsetting positions with broker-dealers. The Company
does not utilize derivatives for speculative purposes.

The Company does not designate all of the
derivatives that it enters into for risk management
purposes as accounting hedges because of the
incfficiency of applying the accounting requirements and
may instead elect fair value accounting for the related
hedged items. In particular, the Company enters into
interest rate swaps, forward commitments to buy to-be-
announced securities (“TBAs”), U.S. Treasury futures
and options on U.S. Treasury futures to mitigate
fluctuations in the value of its MSRs, but does not
designate those derivatives as accounting hedges.

Additionally, the Company uses forward
commitments to sell TBAs and other commitments to
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sell residential mortgage loans at specified prices to
economically hedge the interest rate risk in its residential
mortgage loan production activities. At September 30,
2013, the Company had $6.2 billion of forward
commitments to sell, hedging $3.1 billion of mortgage
loans held for sale and $4.2 billion of unfunded
mortgage loan commitments. The forward commitments
to sell and the unfunded mortgage loan commitments on
loans intended to be sold are considered derivatives
under the accounting guidance related to accounting for
derivative instruments and hedging activities. The
Company has elected the fair value option for the
mortgage loans held for sale.

Derivatives are subject to credit risk associated with
counterparties to the contracts. Credit risk associated
with derivatives is measured by the Company based on
the probability of counterparty default. The Company
manages the credit risk of its derivative positions by
diversifying its positions among various counterparties,
by entering into master netting arrangements, and, where
possible by requiring collateral arrangements. The
Company may also transfer counterparty credit risk
related to interest rate swaps to third parties through the
use of risk participation agreements. In addition, effective
in 2013, certain interest rate swaps and credit contracts
are required to be centrally cleared through clearing
houses to further mitigate counterparty credit risk.

For additional information on derivatives and
hedging activities, refer to Notes 11 and 12 in the Notes
to Consolidated Financial Statements.

Market Risk Management In addition to interest rate risk,
the Company is exposed to other forms of market risk,
principally related to trading activities which support
customers’ strategies to manage their own foreign
currency, interest rate risk and funding activities. The
Company’s Market Risk Committee (“MRC”), within
the framework of the ALCO, oversces market risk
management. The MRC monitors and reviews the
Company’s trading positions and establishes policics for
market risk management, including exposure limits for
each portfolio. The Company uses a Value at Risk
(“VaR”) approach to measure general market risk.
Theoretically, VaR represents the statistical risk of loss
the Company has to adverse market movements over a
one-day time horizon. The Company uses the Historical
Simulation method to calculate VaR for its trading
businesses measured at the ninety-ninth percentile using
a onc-year look-back period for distributions derived
from past market data. The market factors used in the
calculations include those pertinent to market risks
inherent in the underlying trading portfolios, principally
those that affect its investment grade bond trading
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business, foreign currency transaction business, client
derivatives business, loan trading business and municipal
securities business. On average, the Company expects
the one-day VaR to be exceeded by actual losses two to
three times per year for its trading businesses. The
Company monitors the effectiveness of its risk programs
by back-testing the performance of its VaR models,
regularly updating the historical data used by the VaR
models and stress testing. If the Company were to
experience market losses in excess of the estimated VaR
more often than expected, the VaR models and
associated assumptions would be analyzed and adjusted.

The average, high, low and period-end VaR amounts for
the Company’s trading positions were as follows:

Nine Months Ended September 30

{Doilars in Milions) 2013 2012
AVBIAgE ..o it e $1 $2
High .o e 3 3
oW e 1 1
Period-end . ... s 2 1

The Company did not experience any actual trading
losses for its combined trading businesses that exceeded
VaR by more than a negligible amount during the first
nine months of 2013. The Company stress tests its
market risk measurements to provide management with
perspectives on market events that may not be captured
by its VaR models, including worst case historical
market movement combinations that have not
necessarily occurred on the same date.

The Company calculates Stressed VaR using the
same underlying methodology and model as VaR, except
that a historical continuous one-year look-back period is
utilized that reflects a period of significant financial stress
appropriate to the Company’s trading portfolio. The
period selected by the Company includes the significant
market volatility of the last four months of 2008. The
average, high, low and period-end Stressed VaR amounts
for the Company’s trading positions for the nine months
ended September 30, 2013 were $4 million, $8 million,
$2 million, and $4 million, respectively.

The Company also measures the market risk of its
hedging activities related to MSRs and residential
mortgage loans held for sale using the Historical
Simulation method. The VaRs are measured at the
ninety-ninth percentile and employ factors pertinent to
the market risks inherent in the valuation of the assets
and hedges. A three-year look-back period is used to
obtain past market data. The Company monitors the
effectiveness of the models through back-testing,
updating the data and regular validations. The average,
high and low VaR amounts for the MSRs and related
hedges for the nine months ended September 30, 2013,
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were $3 million, $6 million and $1 million, respectively,
compared with $4 million, $8 million and $2 million,
respectively, for the nine months ended September 30,
2012. The average, high and low VaR amounts for
restdential mortgage loans held for sale and related
hedges for the nine months ended September 30, 2013,
were $2 million, $4 million and less than $1 million,
respectively, compared with $2 million, $7 million and
$1 million, respectively, for the nine months ended
September 30, 2012.

Liquidity Risk Management The Company’s liquidity risk
management process is designed to identify, measure,
and manage the Company’s funding and liquidity risk to
meet its daily funding needs and to address expected and
unexpected changes in its funding requirements. The
Company engages in various activities to manage its
liquidity risk. These activities include diversifying its
funding sources, stress testing, and holding readily-
marketable assets which can be used as a source of
liquidity if needed. In addition, the Company’s
profitable operations, sound credit quality and strong
capital position have enabled it to develop a large and
reliable base of core deposit funding within its market
areas and in domestic and global capital markets.

The Risk Management Committee of the Company’s
Board of Directors oversees the Company’s liquidity risk
management process, approves the Company’s liquidity
policy and reviews the contingency funding plan. The
ALCO reviews and approves the Company’s liquidity
policy and guidelines, and regularly assesses the
Company’s ability to meet funding requirements arising
from adverse company-specific or market events.

The Company regularly projects its funding needs
under various stress scenarios and maintains
contingency plans consistent with the Company’s access
to diversified sources of contingent funding. The
Company maintains a substantial level of total available
liquidity in the form of on-balance sheet and off-balance
sheet funding sources. These include cash at the Federal
Reserve Bank, unencumbered liquid assets, and capacity
to borrow at the Federal Home Loan Bank (“FHLB”)
and the Federal Reserve Bank’s Discount Window. At
Scptember 30, 2013, the fair value of unencumbered
available-for-sale and held-to-maturity investment
securities totaled $60.0 billion, compared with $54.1
billion at December 31, 2012. Refer to Table 4 and
“Balance Sheet Analysis” for further information on
investment securities maturities and trends. Asset
liquidity is further enhanced by the Company’s ability to
pledge loans to access secured borrowing facilities
through the FHLB and Federal Reserve Bank. At



September 30, 2013, the Company could have borrowed
an additional $67.2 billion at the FHLB and Federal
Reserve Bank based on collateral available for additional
borrowings.

The Company’s diversified deposit base provides a
sizeable source of relatively stable and low-cost funding,
while reducing the Company’s reliance on the wholesale
markets. Total deposits were $261.7 billion at
September 30, 2013, compared with $249.2 billion at
December 31, 2012. Refer to “Balance Sheet Analysis”
for further information on the Company’s deposits.

Additional funding is provided by long-term debt
and short-term borrowings. Long-term debt was
$18.8 billion at September 30, 2013, and is an
important funding source because of its multi-year
borrowing structure. Short-term borrowings were $26.1
billion at September 30, 2013, and supplement the
Company’s other funding sources. Refer to “Balance
Sheet Analysis” for further information on the
Company’s long-term debt and short-term borrowings.

In addition to assessing liquidity risk on a
consolidated basis, the Company monitors the parent
company’s liquidity and maintains sufficient funding to
meet expected parent company obligations, without
access to the wholesale funding markets or dividends
from subsidiaries, for 12 months when forecasted
payments of common stock dividends are included and
24 months assuming dividends were reduced to zero.
The parent company currently has available funds
considerably greater than the amounts required to satisfy
these conditions.

Refer to “Management’s Discussion and Analysis —
Liquidity Risk Management” in the Company’s Annual
Report on Form 10-K for the year ended December 31,
2012, for further discussion on liquidity risk
management.

At September 30, 2013, parent company long-term
debt outstanding was $10.4 billion, compared with
$12.8 billion at December 31, 2012. The $2.4 billion
decrease was due to medium-term note maturities during
the first nine months of 2013. As of September 30,
2013, there was $500 million of parent company debt
scheduled to mature in the remainder of 2013.

Federal banking laws regulate the amount of
dividends that may be paid by banking subsidiaries
without prior approval. The amount of dividends
available to the parent company from its banking
subsidiary after meeting the regulatory capital
requirements for well-capitalized banks was
approximately $7.2 billion at September 30, 2013.

European Exposures Certain European countries have
experienced severe credit deterioration. The Company
does not hold sovereign debt of any European country,
but may have indirect exposure to sovereign debt
through its investments in, and transactions with,
European banks. At September 30, 2013, the Company
had investments in perpetual preferred stock issued by
European banks with an amortized cost totaling $70
million and unrealized losses totaling $10 million,
unchanged from December 31, 2012. The Company also
transacts with various European banks as counterparties
to interest rate, mortgage-related and foreign currency
derivatives for its hedging and customer-related activities;
however, none of these banks are domiciled in the
countries experiencing the most significant credit
deterioration. These derivatives are subject to master
netting arrangements. In addition, interest rate and
foreign currency derivative transactions are subject to
collateral arrangements which significantly limit the
Company’s exposure to loss as they generally require
daily posting of collateral. At September 30, 2013, the
Company was in a net payable position to each of these
European banks.
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LR Regulatory Capital Ratios

Soptember 30, Decamber 31,
{Dollars in Millons) 2013 2012
1= oo $32,707 $31,203
As apercent Of risk-weighted @SSelS . . ...ttt e s 11.2% 10.8%
As a percent of adjusted quarterly average assets fleverage ratio) ...t i e 9.6% 9.2%
TOtal NSK-DASEA CAORAL L v ettt it ettt et e e e e e $38,873 $37,780
As a percent of risk-weighted @SSEtS . . . . vt 13.3% 13.1%

The Company has not bought or sold credit
protection on the debt of any European country or any
company domiciled in Europe, nor does it provide retail
lending services in Europe. While the Company does not
offer commercial lending services in Europe, it does
provide financing to domestic multinational
corporations that generate revenue from customers in
European countries and provides a limited number of
corporate credit cards to their European subsidiaries.
While an economic downturn in Europe could have a
negative impact on these customers’ revenues, it is
unlikely that any effect on the overall credit worthiness
of these multinational corporations would be material to
the Company.

The Company provides merchant processing and
corporate trust services in Europe either directly or
through banking affiliations in Europe. Operating cash
for these businesses is deposited on a short-term basis
with certain European banks. However, exposure is
mitigated by the Company placing deposits at multiple
banks and managing the amounts on deposit at any
bank based on institution-specific deposit limits. At
September 30, 2013, the Company had an aggregate
amount on deposit with European banks of
$347 million.

The money market funds managed by a subsidiary
of the Company do not have any investments in
European sovereign debt. Other than investments in
banks in the countries of the Netherlands, France and
Germany, those funds do not have any unsecured
investments in banks domiciled in the Eurozone.

Off-Balance Sheet Arrangements Qff-balance sheet
arrangements includc any contractual arrangements to
which an unconsolidated entity is a party, under which
the Company has an obligation to provide credit or
liquidity enhancements or market risk support. In the
ordinary course of business, the Company enters into an
array of commitments to extend credit, letters of credit
and various forms of guarantees that may be considered
off-balance sheet arrangements. Refer to Note 14 of the
Notes to Consolidated Financial Statements for further
information on these arrangements. The Company has
not utilized private label asset securitizations as a source
of funding. Off-balance sheet arrangements also include
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any obligation related to a variable interest held in an
unconsolidated entity that provides financing, liquidity,
credit enhancement or market risk support. Refer to
Note 4 of the Notes to Consolidated Financial
Statements for further information related to the
Company’s interests in VIEs.

Capital Management The Company is committed to
managing capital to maintain strong protection for
depositors and creditors and for maximum shareholder
benefit. The Company also manages its capital to exceed
regulatory capital requirements for well-capitalized bank
holding companies. These requirements follow the
Capital Accord of the Basel Committee on Banking
Supervision (“Basel I”). Table 9 provides a summary of
regulatory capital ratios defined by banking regulators
under the FDIC Improvement Act prompt corrective
action provisions applicable to all banks, in effect at
September 30, 2013 and December 31, 2012. All
regulatory ratios exceeded regulatory “well-capitalized”
requirements. In 2010, the Basel Committee on Banking
Supervision issued Basel III, a global regulatory
framework, proposed to enhance international capital
standards. In June 2012, U.S. banking regulators
proposed regulatory enhancements to the regulatory
capital requirements for U.S. banks, which implement
aspects of Basel Il and the Dodd-Frank Act, such as
redefining the regulatory capital elements and minimum
capital ratios, introducing regulatory capital buffers
above those minimums, revising the rules for calculating
risk-weighted assets and introducing a new Tier 1
common equity ratio. In July 2013, certain U.S. banking
regulators approved final regulatory capital rule
enhancements, effective for the Company beginning
January 1, 2014, that are largely consistent with the
June 2012 proposals. The Company continues to
cvaluate these rules, but does not expect their impact to
be material to the financial statements.

Total U.S. Bancorp shareholders’ equity was
$40.1 billion at September 30, 2013, compared with
$39.0 billion at December 31, 2012, The increase was
primarily the result of corporate earnings, partially offset
by dividends, common share repurchases and changes in
unrealized gains and losses on available-for-sale
investment securities included in other comprehensive
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income. Refer to “Management’s Discussion and
Analysis — Capital Management” in the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2012, for further discussion on capital
management.

The Company believes certain capital ratios in
addition to regulatory capital ratios defined by banking
regulators under the FDIC Improvement Act prompt
corrective action provisions are useful in evaluating its
capital adequacy. The Company’s Tier 1 common equity
(using Basel 1 definition) and tangible common equity, as
a percent of risk-weighted assets, were 9.3 percent and
8.9 percent, respectively, at September 30, 2013,
compared with 9.0 percent and 8.6 percent, respectively,
at December 31, 2012. The Company’s tangible
common equity divided by tangible assets was
7.4 percent at September 30, 2013, compared with
7.2 percent at December 31, 2012. The Company’s
estimated common equity tier 1 to risk-weighted assets
ratio using the Basel Il capital regulations released by
the Federal Reserve Board in July 2013, was 8.6 percent
at September 30, 2013. Refer to “Non-GAAP Financial
Measures” for further information regarding the
calculation of these ratios.

On March 14, 2013, the Company announced its
Board of Directors had approved a one-year
authorization to repurchase up to $2.25 billion of its
common stock, from April 1, 2013 through March 31,
2014.

The following table provides a detailed analysis of all
shares purchased by the Company or any affiliated
purchaser during the third quarter of 2013:

Total Nurrber
of Shares  Approximata Dolfar
Purchased as Value of Shares
Total Number ~ Average  Part of Publicly that May Yet Be
Penod (Dollars in of Shares  Price Pald Announced  Purchased Under
Millions) Purchased  Per Share Program (a) the Program
July Lo 8,880,368 $37.23 8,880,368 $1,309
August ...... 5,939,665 37.03 5,939,665 1,089
September ... 2,935,731 36.91 2,935,731 981
Total..... 17,755,764  $37.11 17,755,764 $ 981

{a}) AJ shares were purchased undcr the stock repurchase program announced on
March 74, 2013,

On June 18, 2013, the Company announced its
Board of Directors had approved an 18 percent increase
in the Company’s dividend rate per common share, from
$.195 per quarter to $.23 per quarter.
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LINE OF BUSINESS FINANCIAL REVIEW

The Company’s major lines of business are
Wholesale Banking and Commercial Real Estate,
Consumer and Small Business Banking, Wealth
Management and Securities Services, Payment Services,
and Treasury and Corporate Support. These operating
segments are components of the Company about which
financial information is prepared and is evaluated
regularly by management in deciding how to allocate
resources and assess performance.

Basis for Financial Presentation Business line results are
derived from the Company’s business unit profitability
reporting systems by specifically attributing managed
balance sheet assets, deposits and other liabilities and
their related income or expense. The allowance for credit
losses and related provision expense are allocated to the
lines of business based on the related loan balances
managed. Refer to “Management’s Discusston and
Analysis — Line of Business Financial Review” in the
Company’s Annual Report on Form 10-K for the year
ended December 31, 2012, for further discussion on the
business lines’ basis for financial presentation.

Designations, assignments and allocations change
from time to time as management systems are enhanced,
methods of evaluating performance or product lines
change or business segments are realigned to better
respond to the Company’s diverse customer base.
During 2013, certain organization and methodology
changes were made and, accordingly, 2012 results were
restated and presented on a comparable basis.

Wholesale Banking and Commercial Real Estate
Wholesale Banking and Commercial Real Estate offers
lending, equipment finance and small-ticket leasing,
depository services, treasury management, capital
markets, international trade services and other financial
services to middle market, large corporate, commercial
real estate, financial institution, non-profit and public
sector clients. Wholesale Banking and Commercial Real
Estate contributed $333 million of the Company’s net
income in the third quarter and $991 million in the first
ninc months of 2013, or incrcascs of $7 million
(2.1 percent) and $6 million (.6 percent), respectively,
compared with the same periods of 2012. The increases
were driven by a lower provision for credit losses and a
decrease in noninterest expense, partially offset by lower
net revenue.

Net revenue decreased $34 million (4.1 percent) in
the third quarter and $138 million (5.5 percent) in the
first nine months of 2013, compared with the same
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periods of 2012. Net interest income, on a taxable-
equivalent basis, decreased $2 million (.4 percent) in the
third quarter and $27 million (1.7 percent) in the first
nine months of 2013, compared with the same periods
of 2012. The decreases were primarily driven by lower
rates on loans and the impact of lower rates on the
margin benefit from deposits, partially offset by higher
average loan and deposit balances and higher loan fees.
Noninterest income decreased $32 million
(10.7 percent) in the third quarter and $111 million
(11.9 percent) in the first nine months of 2013,
compared with the same periods of 2012, driven by
lower commercial products revenue, primarily due to
lower standby letters of credit and other loan-related
fees and capital markets revenue.

Noninterest expense decreased $7 million
(2.2 percent) in the third quarter and $24 million (2.5
percent) in the first nine months of 2013, compared with
the same periods of 2012, primarily due to lower
compensation and employee benefits costs, driven by a
reduction in incentives expense. In addition, noninterest
expense for the first nine months of 2013 was lower
than the same period of the prior year due to lower costs
related to other real estate owned and FDIC insurance
expense. The provision for credit losses decreased
$38 million in the third quarter and $123 million in the
first nine months of 2013, compared with the same
periods of 2012, due to lower net charge-offs, partially
offset by lower reserve releases. Nonperforming assets
were $351 million at September 30, 2013, $406 million
at June 30, 2013, and $600 million at September 30,
2012. Nonperforming assets as a percentage of period-
end loans were .48 percent at September 30, 2013,
.56 percent at June 30, 2013, and .90 percent at
September 30, 2012. Refer to the “Corporate Risk
Profile” section for further information on factors
impacting the credit quality of the loan portfolios.

Consumer and Small Business Banking Consumer and
Small Business Banking delivers products and services
through banking offices, telephone servicing and sales,
on-line services, direct mail, ATM processing and over
mobile devices, such as mobile phones and tablet
computers. It encompasses community banking,
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metropolitan banking, in-store banking, small business
banking, consumer lending, mortgage banking,
workplace banking, student banking and 24-hour
banking. Consumer and Small Business Banking
contributed $343 million of the Company’s net income
in the third quarter and $1.0 billion in the first nine
months of 2013, or an increase of $9 million (2.7
percent) and a decrease of $89 million (8.1 percent),
respectively, compared with the same periods of 2012,
reflecting the net impact of lower net revenue, offset by
decreases in the provision for credit losses and
noninterest expense.

Within Consumer and Small Business Banking, the
retail banking division contributed $190 million of the
total net income in the third quarter and $459 million in
the first nine months of 2013, or increases of
$104 million and $54 million (13.3 percent),
respectively, from the same periods of 2012. Mortgage
banking contributed $153 million and $546 million of
Consumer and Small Business Banking’s net income in
the third quarter and first nine months of 2013,
respectively, or decreases of $95 million (38.3 percent)
and $143 million (20.8 percent), respectively, from the
same periods of 2012.

Net revenue decreased $263 million
(12.4 percent) and $552 million (8.8 percent) in the
third quarter and first nine months of 2013, respectively,
compared with the same periods of 2012. Net interest
income, on 2 taxable-equivalent basis, decreased
$52 million (4.4 percent) in the third quarter and $128
million (3.6 percent) in the first nine months of 2013,
compared with the same periods of 2012. The decreases
in net interest income were primarily due to lower loan
rates, the impact of lower rates on the margin benefit
from deposits and lower average loans held-for-sale
balances, partially offset by higher average loan and
deposit balances. Noninterest income decreased
$211 million (22.7 percent) in the third quarter and
$424 million (15.7 percent) in the first nine months of
2013, compared with the same periods of 2012,
primarily the result of lower mortgage origination and
sales revenue and retail leasc revenue, partially offset by
higher servicing income and favorable changes in the
valuation of MSRs, net of hedging activities.
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LRIV | ine of Business Financial Performance

Wholesale Banking and Consurner and Small
Commercial Real Estate Business Banking
Three Months Ended September 30 Percent Percent
{Dollars in Millions) 2013 2012  Change 2013 2012  Change
Condensed Income Statement
Net interest income (taxable-equivalent basis) . ............ ... ... ... oo $ 526 $ 6528 (4% $ 1,141 $ 1,183 4.4)%|
Noninterestincome ............ e e 267 299 (10.7) 718 930 (22.7)
Securities gains 0SSeS), NBt .. ..o ottt o e e e A - - - - - -
TOtal NBLTEVENUE . . .ottt ettt i e e s 793 827 4.1) 1,860 2,123 (12.4)
NONIMEIESL BXPENSEE . . v o\ vt e vt et ettt ettt ie e taane s 305 310 (1.6) 1,150 1,236 (7.0)
Olherintangibles . ... .. o i e e e e e e 2 4 (500} 10 13 (23.1)
Tolal noninterest expense . ... ... ... .. 307 314 (2.2 1,160 1,249 7.1)
Income before provision and income taxes ... ... 486 513 (53 700 874 (19.9)
Provision for creditlosses . .............. . (38) - * 160 349 (54 2)
Income before INCOME taXES .. ... v i et e e 524 513 2.1 540 525 2.9
Income taxes and taxable-equivalent adjustment .. ... L e 191 187 2.1 197 19 3.1
NOLINCOME .« ot i e e e e e 333 326 2.1 343 334 27
Net (income) loss attributable to noncontrolling interests ... ... .. . ... .0 oL - - - - - -
Netincome attributable to U S. BanComD . .. .o v o e v e eie e e $ 333 $ 326 2.1 $ 343 & 334 27
Average Balance Sheet
COMMOICIAL .« .. ot ottt e e i e e e .. $51,409 $46,131 1M14%] $ 8475 § 8423 8%
Commercial redl estate ........... e e e e i . .... . 20663 19,661 5.1 17,084 16,203 54
Residential MOMgages . . ... ..o e e . 24 54 (55.6) 48,131 40,530 188
Credit CAIT . oo ot e e e - - - - - -
(012718 =1 6 7 (14.3) 44,728 45,653 2.0)
Total loans, excluding coveredloans .. ............ e e . L. 72,102 65,853 895 118,418 110,809 6.9
(070 =1 (= [ o 5 1= AR O 340 813 582) 6,434 7,384 (12.9)
TOtEIHOANS .« . o e e e e e 72,442 66,666 8.7 124,852 118,193 56
GOOAWIlL .« v e e e e ... 1,604 1,604 - 3515 3,515 -
Otherintangble assets ........ e e e 24 34 (29.4) 2,650 1,764 50.2
ASSBIS o vt e e e e P . . 78785 72579 8.6 139,539 135,715 28
Noninterest-bearing deposits .. ... C e e e e e 30,925 31,167 (.8) 22,460 20,981 7.0
Interest ChECKING .. .. .o ot e e e e 10,038 7,897 271 32,971 30,020 98
Savings ProducCtS ... s e e 15,103 10,358 458 46,483 43,647 6.5
Tmedeposits ... .......... ... e e e ... 22376 21,247 53 20,7186 23,624 (123
Totaldeposits . ... ..o e P .. 78442 70,669 10 122,630 118,272 37
Total U.S Bancorp shareholders' equity . . .. . L. .. 1,434 6,378 16.6 12,154 11,551 5.2
Wholesale Banking and Consumer and Smatl
Cormmercial Real Estato Business Banking
Nine Months Ended September 30 Percent Percent
{Doltars in Millions) 2013 2012 Change 2013 2012 Change
Condensed Income Statement
Net interest income {taxable-equivalent basis) ...... ... ... ... . . il i $ 1,557 S$1.584 (1.7)%1 $ 3427 & 3,555 (3.6)%,
NONINOrES INCOMIE ... oottt ettt e et e 81 930 (11.9) 2,276 2,700 (15.7)
Secunties gains flosses), net .. ....... e e e - - - - - -
Totalnetreverue ...... .....oov. .. N 2,376 2,514 (5.5) 5,703 6,255 8.8)
Norninterest expense .. .... ....... e e e e 932 950 (1.9 3,514 3.618 2.9
Otherintangibles . .. ......... .. ........... e e e e e 6 12 (50.0) 30 39 (23 1)
Total NONINEreSt BXPENSE . .« ot ettt e e e e i . 938 962 (2.5) 3,544 3,657 (3.1)
Income before provision and income taxes ... .. P I 1615 1,552 (7.8 2,159 2,598 (16 9)
Provsionforcreditlosses . ..ooooo oo oo e . (120 3 * 578 878 (34.2)
Income beforeincome laxes .. ....... Lo 0 i .. ... 1558 1,549 6 1,581 1,720 81)
Income taxes and taxable-equivalent adjustrment . . . e e e 567 564 5 576 626 80
NGUINGOMIC .ottt e e e ottt e e e et e e e e e T e 985 6 1,005 1,004 8.1)
Net (ncomge) loss attnbutable to noncontroling interests . ... L. - - - - - -
Nel income alinbutable to U.S. Bancorp ... ... .. FE ... 8 991§ 985 ] $§ 1005 § 1004 8.1)
Average Balance Sheet
Commercial . ... .. .. 850,331 $44,296 136% 8468 $ 8,123 12%
Commercial real eslate . . 20,305 19,594 36 16,806 16,085 46
Residential mortgages . e e e e 28 61 (54 1) 46,251 38,884 189
Creditcard . ........0 o0 . - - - - - -
OO IBIE .« oot et et . A, 9 5 80.0 44,137 45,602 (1.9)
Total loans, excluding coveradloans ... ... .. ..ociiiiiiii ey 70,673 63,956 10.5 116,262 108,674 7.0
Covered I0ANS . . . ... o e e e e ... 394 1,010 61.0) 6,690 7,629 (12.3)
Totalloans .. . .. ....... S R .. Noe7 64,966 9.4 122,852 116,303 5.7
Goodwill ... L e S Lo 160 1,604 - 35156 3515 -
Otherintangible assets .... ............. e s 26 38 (31 6) 2,293 1,784 285
AsselS ... ...l e e e e e e e 77,479 70806 9.4 139,027 132,973 1.6
Noninterest-beanng deposits ............. ... oo oo L ... 30,407 30,762 (1.2) 21,843 19,638 11.2
INtErESt CRBCKING . . ¢ ottt o ot et o e e e e 10,385 10,621 2.2) 32,801 29,621 107
Saungs products .. ... o e PPN .. . 13,354 8.962 49.0 46,061 43,022 741
Time deposits .. ... ... .. O . .. 18,459 17,255 7.0 21,590 24,047 (10.2)
TOtAldePOSIES .+ v v vt e e e e RN 72,605 67,600 74 122,295 116,328 6.1
Total U.S Bancorp shareholders' equity ... ... oo 7.331 6,325 15.9 12,062 11,135 8.3

" Not meaningful
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Woalth Management and Payment Treasury and Consoiidated

Securities Services Services Comporate Support Company
Percent Percent Percent Percent
2013 2012 Change 2013 2012 Change 2013 2012 Change 2013 2012 Change
$ 8 $ 87 @3%] $ 893 $ a8 29%] $ 569 $ 593 @O% $ 2714 $ 2,783 (2 5)%
305 282 82 822 854 3.7 67 30 . 2,180 2.395 90}
- - - - - - @ 1 . ] 1 :
300 369 57 1215 1,236 an 633 624 14 4,891 5179 56
322 288 118 493 452 9.1 240 256 63 2,510 2,542 (1.3)
9 10 (100) 34 40 (150 - - - 55 67 {(17.9)
331 298 11.1 527 492 7.1 240 256 6.3 2,565 2,609 an
59 71 (1869 [ 688 744 {7.5) 303 368 6.8 2,326 2,570 (9.5)
6 4 500 172 135 27.4 2) - . 208 488  (38.9)
53 67 (209 516 609  (15.3) 395 368 7.3 2,028 2,082 2.6)
19 24 (20.8) 188 222 (153 3 26  (885) 508 650 B0)
34 43 {209 328 387 (15.9) 392 342 146 1,430 1,432 (1)
- - - (10) (10) - a8 52 77 38 a2 95)
| S 34 § 43 (209 | § 318 $ 377 (156 | $ 440 $ 394 117 [ § 1468 $ 1474 (4)
$ 1774 $ 1,361 303% | %6191 $ 6062 21%| $ 215 $ 215 %| $es808¢ $ 62192 94%
653 624 46 - - - 101 142 (289) 38,501 36,630 5.1
083 384 . - - - 1 7 - 49,139 40969 199
- - - 16931 16,551 2.3 - - - 16,931 16,551 23
1,531 1,529 1 729 802 @1 - - - |- 46994 47,99 @.1)
4,941 3808 268 23851 23,415 19 317 358 (11.5) 219,629 204,333 75
17 1 545 5 5 - 2,937 4382 (330} 9,733 12595  (22.1)
4958 3909 268 23856  23.420 1.9 3,254 4740  (31.4) 229362 216,928 57
1,633 1,469 4.4 2509 2346 6.9 - - - 9,161 8,934 25
166 165 6 557 846  (13.8) 2 4 (500 3,399 2613 301
7,749 6,688 15.9 30,123 29517 2.1 95965 101,154 (5.1) 352,161  345.653 19
13510 14,862 ©1) 714 623 14.6 655 494 326 68264 68127 2
4770 3943 210 455 1348 (662 1 1 - 48235 43207 116
26,338  23.089 14.1 60 40 500 80 189 (424 88,065  77.273 140
4170 5463 (237) - - - 542 340 594 47,804 50,674 )
48,780 47,357 30 1229 2009 (35.8) 1,278 974 312 252,368 239,281 55
2398  2.240 7.1 6,102  5.667 77 11,848 12,783 7.3 39,936 38,619 34
Wealth Managerment and Payment Treasury and Consclidated
Sccunties Sorvicos Senvices Corporato Support Company
Percent Percent Percent Percent
2013 2012 Change 2013 2012 Change 2013 2012 Change 2013 2012  Change
$ 267 $ 264 1.1%] $1,168 § 1,154 12%] $ 1676 $ 1629 26% | $ 8095 $ 8,186 (1.1)%
910 827 100 2,357 2402 (2) 208 149 396 6,610 7.008 5.7)
- - - - - - 8 (18) . 8 (18) .
[ 177 1,001 79 | 38565 355 3 1,892 1,760 75 14,713 15,176 3.1
962 854 126 1,454 1344 8.2 563 796 (293) 7.425 7,562 (1.8)
27 30  (100) 104 127 (18.1) - - = 167 208 (19.7)
989 884 11.9 1558 1,471 59 563 7%  (29.3) 7,592 7,770 2.3)
188 207 ©2 | 2007 208 @7 1329 964 378 7,121 7,406 3.8)
7 5 400 553 548 9 45 5 . 1,063 1439 (26.1)
181 202 (10.4) 1,454 1.537 54 1,284 959 339 6.058 5,967 15
65 73 (11.0) 529 560 (5.5) 60 29 . 1.797 1,852 3.0)
I 16 128 (o | e 9r7 53) 1,224 930 316 4,261 2,115 35
- - - 29 (30) 33 148 142 4.2 119 112 6.3
$ 116 $ 129 (101 ] $ 896 $ 047 B4y | $1372 § 1072 280 $ 4380 $ 4,227 36
$1687 $ 1264  335%| $6030 $ 5904 21%| 8§ 203 § 203 -% | $66719 $59790  11.6%
654 607 7.7 - - - 107 123 (130 37872 36,389 4.1
775 ar9 . - - - 1 4 (750) 47.055 39,328 196
- - - 16,627 16,675 (3) - - - 16,627 16,675 (3)
1,544 1,516 1.8 744 817 8.9 - - - 47,034 47,940 (1.9
| af60 3766 237 | 23401 233%6 - 311 30 (58 215307 200,127 6
14 12 16.7 5 5 - 3272 4953 (339 10,375 13609 (238
4674  3,/18 237 23406  23.401 - 3,583 5283 (32.2) 225682 213,731 56
1,529 1,468 42 2500 2,349 68 - - ~ 9,157 8,936 2.5
174 172 12 584 717 (185 2 4 (500 3,079 2,715 13.4
7513 6477 16.0 29659 29,684 (1) 97,370 100,867 @35) 351,048 340,807 30
13807 13,904 7 694 638 88 432 481 (102) 67.183 65,423 2.7
4716 3,950 19.4 444 1,329 (666 1 1 < 48347 45522 62
27081 23,203 167 54 37 459 85 136 (375) 86,635 75360 150
5228 4,892 69 - - - 842 475 758 46119 46,673 1.2
50,832 45,949 106 [ 1,192 2004 (405 1,360 1007 240 248,284 232,978 6.6
2375 2223 6.8 6033 5608 5.9 11,874 11,724 13 39,675 37,105 6.9
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Noninterest expense decreased $89 million
{7.1 percent) in the third quarter and $113 million (3.1
percent) in the first nine months of 2013, compared with
the same periods of 2012. The decreases reflected
reductions in mortgage servicing review-related costs,
compensation and employee benefits expense, costs related
to other intangibles expense and other real estate owned,
partially offset by higher net shared services costs.

The provision for credit losses decreased
$189 million (54.2 percent) in the third quarter and
$300 million (34.2 percent) in the first nine months of
2013, compared with the same periods of 2012, due to
lower net charge-offs and a favorable change in the
reserve allocation. As a percentage of average loans
outstanding on an annualized basis, net charge-offs
decreased to .52 percent in the third quarter of 2013,
compared with .99 percent in the third quarter of 2012.
Nonperforming assets were $1.4 billion at
September 30, 2013, June 30, 2013 and September 30,
2012. Nonperforming assets as a percentage of period-
end loans were 1.14 percent at September 30, 2013,
1.13 percent at June 30, 2013, and 1.16 percent at
September 30, 2012. Refer to the “Corporate Risk
Profile” section for further information on factors
impacting the credit quality of the loan portfolios.

Wealth Management and Securities Services Wealth
Management and Securities Services provides private
banking, financial advisory services, investment
management, retail brokerage services, insurance, trust,
custody and fund servicing through five businesses:
Wealth Management, Corporate Trust Services,

U.S. Bancorp Asset Management, Institutional Trust &
Custody and Fund Services. Wealth Management and
Securities Services contributed $34 million of the
Company’s net income in the third quarter and $116
million in the first nine months of 2013, or decreases of
$9 million (20.9 percent) and $13 million (10.1 percent),
respectively, compared with the same periods of 2012,
reflecting the impact of higher noninterest expense,
partially offset by higher net revenue.

Net revenue increased $21 million (5.7 percent) in
the third quarter and $86 million (7.9 percent) in the
first nine months of 2013, compared with the same
periods of 2012. Net interest income, on a taxable-
equivalent basis, decreased $2 million (2.3 percent) in
the third quarter and increased $3 million (1.1 percent)
in the first nine months of 2013, compared with the
same periods of 2012, reflecting the net impact of higher
average loan and deposit balances, offset by lower rates
on the margin benefit of deposits. Noninterest income
increased $23 million (8.2 percent) in the third quarter
and $83 million (10.0 percent) in the first nine months

32 !

of 2013, compared with the same periods of 2012, due
to the impact of improved market conditions, business
expansion and higher investment products fees.
Noninterest expense increased $33 million

(11.1 percent) in the third quarter and $105 million
(11.9 percent) in the first nine months of 2013,
compared with the same periods of 2012. The increases
in noninterest expense were primarily due to higher total
compensation and employee benefits expense, and an
increase in net shared services costs, including the impact
of business expansion and higher litigation-related costs.

Payment Services Payment Services includes consumer
and business credit cards, stored-value cards, debit
cards, corporate and purchasing card services, consumer
lines of credit and merchant processing. Payment
Services contributed $318 million and $896 million of
the Company’s net income in the third quarter and first
nine months of 2013, respectively, or decreases of $59
million (15.6 percent) and $51 million (5.4 percent},
respectively, compared with the same periods of 2012.
The decrease in the third quarter of 2013 from the third
quarter of 2012 was driven by higher noninterest
expense and provision for credit losses and lower net
revenue. The decrease for the first nine months of 2013
from the same period of 2012 was driven by higher
noninterest expense and provision for credit losses,
partially offset by higher net revenue.

Net revenue decreased $21 million (1.7 percent) in the
third quarter and increased $9 million (.3 percent) in the
first nine months of 2013, compared with the same
periods of 2012. Net interest income, on a taxable-
equivalent basis, increased $11 million (2.9 percent) in the
third quarter and $14 million (1.2 percent) in the first nine
months of 2013, compared with the same periods of 2012,
primarily due to higher average loan balances, improved
loan rates and lower rebate costs on the Company’s
government card program. Noninterest income decreased
$32 million (3.7 percent) in the third quarter and
$5 million (.2 percent) in the first nine months of 2013,
compared with the same periods of 2012, due to the
impact of the gain on a credit card portfolio sale in the
third quarter of 2012 and lower corporate payment
products revenue due to a reduction in government-related
transactions, partially offset by higher credit and debit
card revenue, primarily due to higher volumes and
business expansion. Merchant processing services revenue
was also higher over the prior year due to higher volumes
and fee-based product revenue.

Noninterest expense increased $35 million
(7.1 percent) in the third quarter and $87 million
(5.9 percent) in the first nine months of 2013, compared
with the same periods of 2012, primarily due to higher
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total compensation and employee benefits expense,
technology and communications expense and net shared
services expense, including the impact of business
expansion, partially offset by reductions in other
intangibles expense. The provision for credit losses
increased $37 million (27.4 percent) in the third quarter
and $5 million (.9 percent) in the first nine months of
2013, compared with the same periods of 2012,
principally due to lower reserve releases, partially offset
by lower net charge-offs. As a percentage of average
loans outstanding, net charge-offs were 3.16 percent in
the third quarter of 2013, compared with 3.43 percent
in the third quarter of 2012.

Treasury and Corporate Support Treasury and Corporate
Support includes the Company’s investment portfolios,
most covered commercial and commercial real estate loans
and related other real estate owned, funding, capital
management, interest rate risk management, the net effect
of transfer pricing related to average balances, income
taxes not allocated to business lines, including most tax-
advantaged investments, and the residual aggregate of
those expenses associated with corporate activities that are
managed on a consolidated basis. Treasury and Corporate
Support recorded net income of $440 million in the third
quarter and $1.4 billion in the first nine months of 2013,
compared with $394 million and $1.1 billion in the same
periods of 2012, respectively.

Net revenue increased $9 million (1.4 percent) in the
third quarter and $132 million (7.5 percent) in the first
nine months of 2013, compared with the same periods of
2012. Net interest income, on a taxable-equivalent basis,
decreased $24 million (4.0 percent) in the third quarter
and increased $47 million (2.9 percent) in the first nine
months of 2013, compared with the same periods of 2012,
reflecting the net impact of lower rates on loans and
investment securities, offset by lower long-term funding
costs. Noninterest income increased $33 million in the
third quarter and $85 million (64.9 percent) in the first
nine months of 2013, compared with the same periods of
2012, primarily due to higher commercial products
revenue. In addition, noninterest income for the third
quarter of 2013 was higher than the third quarter of 2012
due to increased equity investment revenue. Noninterest
income for the first nine months of 2013 was also higher
than the same period of the prior year due to a favorable
change in net securities gains (losses) as the Company
recognized impairments on a number of securitics in the
second quarter of 2012.

Noninterest expense decreased $16 million
(6.3 percent) in the third quarter and $233 million (29.3

U. S. Bancorp

percent) in the first nine months of 2013, compared with
the same periods of 2012, principally reflecting a
reduction in litigation-related costs and net shared
services expense. These decreases were partially offset by
increases in total compensation and employee benefits
expense and higher costs related to investments in
affordable housing and other tax-advantaged projects.
In addition, noninterest expense for the first nine
months of 2013 was lower than the same period of the
prior year due to the prior year Visa accrual and lower
insurance-related costs.

Income taxes are assessed to each line of business at a
managerial tax rate of 36.4 percent with the residual tax
expense or benefit to arrive at the consolidated effective
tax rate included in Treasury and Corporate Support.

NON-GAAP FINANCIAL MEASURES

In addition to capital ratios defined by banking
regulators under the FDIC Improvement Act prompt
corrective action provisions that are currently effective,
the Company considers various other measures when
evaluating capital utilization and adequacy, including:

* Tangible common equity to tangible assets,

e Tangible common equity to risk-weighted assets

using Basel I definition,

¢ Tier 1 common equity to risk-weighted assets

using Basel I definition,
¢ Common equity tier 1 to risk-weighted assets
estimated using the Basel Il capital regulations
released by the Federal Reserve Board in
July 2013, and for additional information,

¢ Common equity tier 1 to risk-weighted asscts
approximated using proposed rules for the
Basel Il standardized approach released
June 2012.

These measures are viewed by management as useful
additional methods of reflecting the level of capital
available to withstand unexpected market or economic
conditions. Additionally, presentation of these measures
allows investors, analysts and banking regulators to
assess the Company’s capital position relative to other
financial services companies. These measures differ from
the currently effective capital ratios defined by banking
regulations principally in that the numerator excludes
trust preferred securities and preferred stock, the nature
and extent of which varies among different financial
services companics. These measures are not defined in

‘generally accepted accounting principles (“GAAP™), or

are not currently effective or defined in federal banking
regulations. As a result, these measures disclosed by the
Company may be considered non-GAAP financial
measures.



There may be limits in the usefulness of these measures to investors. As a result, the Company encourages readers
to consider the consolidated financial statements and other financial information contained in this report in their

entirety, and not to rely on any single financial measure.
The following table shows the Company’s calculation of these Non-GAAP financial measures:

{Doliars in Millons)

Total equity
Preferred stock

Noncontrolling interests
Goodwill (net of deferred tax liability)
Intangible assets, other than mortgage servicing rights

Tangible common equity {a)

Tier 1 capital, determined in accordance with prescribed regulatory requirements using Basel | definition
Preferred stock

Noncontrolling interests, less preferred stock not eligible for Tier 1 capital
Tier 1 commen eguity using Basel | definition ()

Tangible common equity (as calculated above)
Adjustments (1)

Common equity tier 1 estimated using the Base! lll capital regulations released by the Federal Reserve Board in July
2013 (c)

Tangible common equity {as calcutated above)
Adjustments (2)

Common equity tier 1 approximated using proposed rules for the Basel lll standardized approach released June 2012 (d) ...

Total assets
Goodwill (net of deferred tax liability)
Intangible assets, other than mortgage servicing rights

Tangible assets (g)

Risk-weighted assets, determined in accordance with prescribed regulatory requirements using Base! | definition (f)
Adjustments (3)

Risk-weighted assets estimated using the Basel lll capital regulations released by the Federal Reserve Board in July
2013 (9)

Risk-weighted assets, determined in accordance with prescribed regulatory requirements using Basel | definition (f)
Adjustments {4)

Ratios
Tangible common equity to tangible assets (a)/(e)
Tangble common equity to risk-weighted assets using Basel ! definition (a)/(f)
Tier 1 common eguity to risk-weighted assets using Basel | definition {b)/(f)
Common equity tier 1 to rsk-weighted assets estimated using the Basel l capital regulations released by the Federal Reserve

Board in July 2013 (c)/(Q)

Common equiity tier 1 to risk-weighted assets approximated using proposed rules for the Basel lll standardized approach
released June 2012 (dy/(h)

Risk-weighted assets approximated using proposed rules for the Base! il standardized approach released June 2012 (h) . . . .

September 30, December 31,
2013 2012
$ 41,852 $ 40,267
(4,756) (4,769)
(1,420) {1,269}
8.319) (8,351)
(878) {1,008)
26,179 24,872
32,707 31,203
(4,756) (4,769)
(686) (685)
27,265 25,749
26,179
258
26,437
24,872
126
24,998
360,681 353,855
(8,319} (8,351)
(878) {1,008)
351,484 344,498
293,155
13,473
306,628
287,611
21,233
308,844
7.4% 7.2%
89 8.6
9.3 9.0
8.6 -
- 8.1

(1} Includes ret losses on cash flow hedges included in accumulated other comprehensive income and unrealized losses on secunties transferred from available-for-sale to held-to-

matunty included in accurmulated other comprohensive income

{2} Includes net lossts on cash flow hedges included in accurmulated other comprehensive income, unroahzed losses on secuntics transferred from available-for-sale to he'd-to-

matunty included in accumulaled other comprehensive Income and disallowed morigage servicing nighls
(3) Includes higher nsk-weighting for unfunded loan commitments, investment securities and mortgage servicing rights, and other adjustments.

{4) Includes higher nisk-weighting for residential mortgages, unfunded loan commitments, investment securities and mortgage servicing rights, and other adjustments
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CRITICAL ACCOUNTING POLICIES

The accounting and reporting policies of the
Company comply with accounting principles generally
accepted in the United States and conform to general
practices within the banking industry. The preparation
of financial statements in conformity with GAAP
requires management to make estimates and
assumptions. The Company’s financial position and
results of operations can be affected by these estimates
and assumptions, which are integral to understanding
the Company’s financial statements. Critical accounting
policies are those policies management believes are the
most important to the portrayal of the Company’s
financial condition and results, and require management
to make estimates that are difficult, subjective or
complex. Most accounting policies are not considered by
management to be critical accounting policies. Those
policies considered to be critical accounting policies
relate to the allowance for credit losses, fair value
estimates, purchased loans and related indemnification
assets, MSRs, goodwill and other intangibles and
income taxes. Management has discussed the
development and the selection of critical accounting
policies with the Company’s Audit Committee. These
accounting policies are discussed in detail in
“Management’s Discussion and Analysis — Critical
Accounting Policies” and the Notes to Consolidated
Financial Statements in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2012.

U. S. Bancorp

CONTROLS AND PROCEDURES

Under the supervision and with the participation of
the Company’s management, including its principal
executive officer and principal financial officer, the
Company has evaluated the effectiveness of the design
and operation of its disclosure controls and procedures
(as defined in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934 (the “Exchange Act™)).
Based upon this evaluation, the principal executive
officer and principal financial officer have concluded
that, as of the end of the period covered by this report,
the Company’s disclosure controls and procedures were
effective.

During the most recently completed fiscal quarter,
there was no change made in the Company’s internal
controls over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act)
that has materially affected, or is reasonably likely to
materially affect, the Company’s internal control over
financial reporting.



U.S. Bancorp
September 30, December 31,
{Dollars in Milions) 2013 2012
(Unaudted)
Assets
Cash and due from DankS . .. .. oo e $ 11,615 $ 8,252
Investment securities
Held-to-maturity (fair value $36,632 and $34,952, respectvely; including $937 and $1,482 at fair value pledged as
collateral, reSPECHVENY) (8) . .« .. oot et e e e 36,904 34,389
Available-for-sale ($1,105 and $2,042 pledged as collateral, respectively) {8) ... ... .o cr it 39,307 40,139
Loans held for sale {including $3,844 and $7,957 of mortgage foans carried at fair value, respectively) .. ............... 3,858 7.976
Loans
{6 a0712=" o 68,958 66,223
L0 1= =Y =1L 38,678 36,953
RESIHENMA) MOMRGAGES « v\ttt e et ettt e et e et e e e e e 50,170 44,018
L =T o 17,063 17,115
[ (=T (= = O 47,114 47,712
Total loans, excluding COVErBa I0aNS . . v ..\ . e it e e e e 221,983 212,021
(70N =17="a 1 oo |- T 9,396 11,308
o172 1= o PP 231,379 223,329
Less allowanCe for I0aN I0SSES . .. .o v vttt e e e (4,258) (4,424)
N30T 227,121 218,905
Premises and BOUIDIMENE « . ..ttt ettt i e e e e e e e 2,608 2,670
[ o7 .| PN 9,173 9,143
(O (4T g T L= T 3,455 2,706
Other assets (including $168 and $47 of trading securities at fair value pledged as collateral, respectvely) @) ............ 26,640 29,675
o= oY= A $360,681 $353,855
Liabilities and Shareholders’ Equity
Deposits
AN g4 (= =t 1= o $ 72,333 $ 74172
=] (153 o1 ' 152,861 145,972
Time deposits greater than $100,000 . ... . oo e 36,522 29,039
Lo t=! Ko (= oo =11 261,716 249,183
SHOM-TET DOMOWINGS .« ¢« 4 ettt ettt et et e et e ettt e e e e e 26,128 26,302
LOngemM et ..o 18,750 25,616
[Tt o= 12,535 12,687
TO HADMHES - - ..\ ottt ettt et e e e e 319,129 313,688
Shareholders' equity
==L = I3 o o 4,756 4,769
Common stock, par value $0.01 a share—authorized: 4,000,000,000 shares; issued: 9/30/13 and 12/31/12 —
2125, 725, 782 SIS ittt e e e e e e e e e e 21 21
(@7 T 7= 0.1 O 8,188 8,201
[ S aT=Tw =T o T 37,692 34,720
|.ess cost of common stock in treasury: 9/30/13 294,069,246 shares; 12/31/12 —256,294,227 shares .......... (9,174) (7,790)
Accumulated other cComprenensive INCOME (I0SS) . ..ttt t v vt et e ettt et i e ananss (1,351) (923)
Total U.S. Bancom shareholders' @QUY ... ..ottt it e ettt e e e e 40,132 38,998
N eTa oo g g lg's Bigicc o 1 N 1,420 1,269
o= =T 1 41,552 40,267
Tolal labillies and BOUILY . .. ...t o ettt ey e e e e e e e e e e $360,681 $353,855

{a} Includes only collateral pledged by the Company where countemartics have the nght ta sl or pledge the collateral.

See Notes to Consolidated Financial Statemonts
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U.S. Bancorp
Consolidated Statement of Income

Thres Months Ended Nine Months Ended
September 30, September 30,
(Dallars and Shares in Milions, Except Per Share Data)
{Unaudited) 2013 2012 2013 2012
Interest Income
LOmNS ottt e e e e e e e e $2,568 $2650 | $7.682 $7.919
LoanS NI fOr SaIE . . . o ettt e e e e e e 46 76 172 208
= gl = oY 111~ 420 438 1,222 1,376
[ (3Tt g gttt gl = P 34 63 141 184
B etz 1T (oo 1 T 3,068 3,227 9,217 9,687
Interest Expense
(=7 o1+ P 134 172 433 530
SOt DOMOWINGS .+ ¢« o o ettt e et et e et e e e e s 98 103 270 353
LONg-EIm Dt . o e 178 226 587 786
RO 172 =, 1= 410 501 1,290 1,669
A 01 C= =1 o g oo o= 2,658 2726 7,927 8,018
PrOVISION fOr CrBI 0SS . oo vt i ittt et et et e e e e 298 488 1,063 1,439
Net interest income after provision for Credit IoSSES . . . v v v vt i et e e e 2,360 2,238 6,864 6,579
Noninterest income
Credit and debit CaIT TBVEBNUS . . ...ttt t ettt e e ettt ettt r et e et e 244 213 702 650
Corporate payment PrOGUCTS FBVEMUE . . . . v oo it ettt et e ittt e e it i 192 201 540 566
Merchant PrOCESSING SEIVICES . . .+ v« vttt et o e et ettt e e it 371 345 1,091 1.041
ATM DIOCESSING SEIVICES -« . . vt vttt ettt ettt e e e et ettt et e e e e e e 83 87 248 263
Trust and investment management fEeS . ... ... i e 280 265 842 779
DEpOSIt SBIVICE CNAIgES . . ottt i vttt ettt et e e e e 180 174 493 483
Treasury management fEaS . .. .. ... o e 134 1356 408 411
Commercial PrOGUCES TEVBNUE . . . .o oot ettt e ettt et e e et e e e e e e e e e 207 225 616 652
Mortgage banking rEVENUE . .. .. .ttt e e s 328 519 1,125 1,461
IV StMIENt PrOTUCES 80 . . . oottt e e et e e e e 48 38 133 (RN
Securities gains (osses), net
Realized gains (I0SSES), MBE . . ..t u e e e - 16 21 46
Total other-than-temporary Impaimment . ... ... v et e e e 2 (13) ) ©1)
Portion of other-than-temporary impairment recognized in other comprehensive INCOMe . ............... .. (1) 2 8 [€))
Total SECUNMtIES GaINS (JOSSES), MBt . .. o\ttt e it ettt et et et e et [t6)] 1 8 (18)
[ =Y A 115 193 412 591
Tota NONINErESt NCOME . .. oot e e e et e i e, 2,177 2,396 6,618 6,990
Noninterest Expense
COMIPENSALON - o &\ ettt ettt et et e e e e e e e e 1,088 1,109 3,268 3,237
EmIPIOYEE DENE S . ottt e e e 278 225 865 714
NEt OCCUPANCY 8N BOUIDIMENE .. oo ittt et ettt e vt e et e e e e e et 240 233 709 683
PrOMESSIONE] SEIVICES .+ .« vttt e e e e e e e e e e e e e e 94 144 263 364
Marketing and business development .. ... ... i e s 85 96 254 285
Technology and COMMUNICAHIONS .« . ... v et et ettt et e e et s it et et naen e e inees 214 205 639 607
Postage, printing and SUPDEES . .. ...t e 76 75 230 226
(@07 T o -~ P 55 67 167 208
L6 o 435 455 1,197 1,446
TOtaAl NONIMEIESE EXDEMSE .+ .+ v v ot et et e e et e e 2,665 2609 7,592 7,770
INCOME DEfOI INCOMB ABXES . ..o ittt e e e e e e e e 1,972 2,025 5,890 5,798
ADPICADIC INCOMB tAXES .« . o ottt et e ettt e e e e e e 542 533 1,629 1,684
N OO ettt e e e i e e 1,430 1,432 4,261 4,115
Net income} less attributable to noncontralling interests ............. ol 38 42 119 112
Net income atnbutable 10 U S, BanCom « .ot vt e ettt e e e et e e s $1,468 $1,474 | $4380 $4,227
Net income applicable to U.S. Bancorp common shareholders .. ..o i e i $1,400 $1,404 } $4,163 $4,034
Eamings per COMMON SNEAE . ... ...ttt ettt e e e e $ 76 $ 74} $226 $ 213
Diluted eamings PEr COMMON SNAME . .« . vt vttt sttt ettt et e et e e e e et e e et nee s $ 76 $§ 74| $225 $ 212
Dividends declared per COMMON SNAE -« . o ..ttt ettt et et e e e e et e e e $ 230 $.195] $ .655 § .685
Average common ShareS outstanding ... ..ot ot it e e 1,832 1,886 1,844 1,892
Average diluted common shares OULSTANAING ... ..ttt e i i e 1,843 1,897 1,854 1,801
Sce Notes to Consolidaled Financial Staterments
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U.S. Bancorp
Consolidated Statement of Comprehensive Income

Three Months Ended Nine Months Ended
September 30, September 30,
{Dollars n Milions)
(Unaudited) 2013 2012 2013 2012
[NV L= oo 1= $1,430 $1,432 $4.261 $4,115
Other Comprehensive Income (Loss)
Changes in unrealized gains and losses on securities available-for-sale ........... .. .o (237) 300 (1.032) 738
Other-than-temporary impaimment not recognized in eamings on securities available-for-sale .............. 1 2 8 3
Changes in unrealized gains and losses onderivative hedges ... ... e i e 17 (30) 33 (68}
Foreign cumency transSlation .. ... ... o e e 13 26 (20) 34
Changes in unrealized gains and fosses onretirement plans ... ... i s 38 - 37 -
Reclassification to eamings of realized gains and 0SSeS ........ .. i i 99 69 270 260
Income taxes related to other CompPrenensive iNCOME . ... ..t i ettt i i e 40 (140) 276 370
Total other COMPreneNSIVE INCOME {IOSS) + + ot v ettt e ittt i et ee s cae et eaineeannens 63 227 {428 597
COMPrEhENSIVE NCOME . o\ ¢ttt ettt e et e e e st e bt et e ae et ettt a e ettt e iis e 1,367 1,659 3,833 4712
Comprehensive (income) loss attributable to noncontrofing interests .. ......c.oviiv i 38 42 119 112
Comprehensive income attributable to U.S. BanComp . . .. . oo i e e e $1,405 $1,701 $3.952 $4,824

See Notes to Consolated Financial Statements
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U.S. Bancorp
Consolidated Statement of Shareholders’ Equity

U'S Barcorp Shareholders

Accumulated Total
Common Other US Bancomp
{Dollars; and Shares in Miions) Shares Prefored Common Caprtal Retainod Treasury Compretensive Shareholders” Noncontroling Total
{Unaucited) Outstanding ~ Stock tock Surplus Eamings  Siock  Income (Loss) Equity Interests ~ Equity
Balance December 31,2011 ...  ................ 1910 $2.606 $21 $8.,238 $30,785 $(6.472) §(1,200) 533,978 $ 993 $34,971
Netincomefloss) ...... ... ..ot e e 4,227 4,227 (112) 4,115
Other comprehensive ncome (oss) .. .. P 597 597 597
Prefored stock dvidends .......... e e (174) (174} (174)
Common stock dividends . . . e e (1,108) {1,108) (1,108)
Issuanceof preferred stock . . ... .. . Lol 2.163 2,163 2,163
Issuance of common and reasury stock . ... ... L.l 16 (111) 485 384 384
Purchaseof treasury stock ....... ... ... ... (46) (1,465) {1,465) (1,485)
Distributons to noncontroling nterests . ......... . .... . - (60) 60)
Net othier changes In noncontroling interests .. ..... . - 343 343
Stock opton and restricted stockgrants . ... ... ... 59 59 59
Balance September 30,2012 ... .. ... e e 1,680 $4,769 $21 $8,186 333,730 H(7.442) S {803 338,661 $1,164 $39,825
Balance December 31,2092 ......... . ...... . 1,869 $4,769 $21 $8,207 $34,720 $(7,790) $ (923 $38,998 $1,269 $40.267
Netincomefloss) ... .....ovvevvni L. J N 4,380 4,380 (119) 4,261
Other comprehensive ncome §0SS) .. ...... « .. . . .. (428) (428) (428)
Redempton of preferred stock ..., .. e (500} 8 8 (500) (500)
Prefered stock dividerds .. .. . FE N (189) (189) (189)
Common stock dvidends ......coovviniiin e, .. (1,211) (1.211) {1,211)
Issuance of preferred stock ... . ... . 487 487 487
Issuance of common and treasury stock ... . .. ... 15 (114) 459 345 345
Purchase of treasury Stock .. ..t i e (52) (1,843) (1,.843) (1,843}
Distribwtions to noncentrofing interests .. ..., ... L. - {45) (45)
Net other changes in noncontoling nterests . ............. - 315 315
Stock option and restricted stock grants ... ... . 93 93 o3
Balance September 30,2013 .. ................ ... 1,832 $4,756 $21 $8,188 337,692 $(9.174} $(1.351) $40,132 $1,420 $41,6582

Sce Notes to Consolidsted Finarcial Staternents.
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U.S. Bancorp
Consolidated Statement of Cash Flows

Nine Months Ended
{Dollars in Milions) September 30,
(Unaudited) 2013 2012
Operating Activities
Net INCOmMe attibUtADIE 10 LS. BN « ¢ v vt vttt ettt ettt e ettt e i ae e e et ettt et e e i $ 4380 $ 4,227
Adjustments to reconcile net income to net cash provided by operating activities
| (0T Te R o g @i = 1T 1,063 1,439
Depreciation and amortizaton of premises and eqUIPMENt . .. ...ttt ittt e i i e s 222 212
Amortization of INtaNGIDIES . . ..ot e e e e s 167 208
Provision for defemed INCOME 1aXeS . . . .. .. i e e e e e e e e e (38) 29
(Gainjlossonsae of loans heldforsale .. ... ... s (864) (1.982)
(Gain) loss on sale of securities and Other asselS . ... .. oot i e e (42) (198)
Loans originated for sale in the secondary market, net of repayments ... ii i e (49,411)  (60,331)
Proceeds from sales of l0ans held for Sale ... ..ottt e e e e 53,845 59,052
[0 3T (665) 1,219
Net cash provided by operating aCtivities ... . ... o e e 8,657 3,875
Investing Activities
Proceeds from sales of available-for-sale investment SECUMLIES .. . ..ottt i i e i e 766 1,753
Proceeds from maturities of held-to-maturity INVESIMENt SECUNtIES . .. ... .o it i i e 6,854 4,005
Proceeds from maturities of available-for-sale investment secunities .. ...... i e e 8,395 11,664
Purchases of held-to-matunily INVeSIMENnt SECUMIES . . ... vttt e e e et et e e e e (9,439) {8,003)
Purchases of available-for-sale INVestment SECUMIES . .. ... vt i e e ittt ettt e e 9,381} (12,085
Netincrease in loans OUISIANAING .. .. .. oot e e e (8.495) 9.518)
Proceeds from SAlES Of I0ANS . . ..ottt e e e e e e e e e 620 1.614
PUICHASES Of I0BNS .. oottt it i e e e (1,883) (2.139)
Acquisitions, net Of CaSN 8CQUIRBA . .. . ...t e e s - 94
[ 1020 (100) (668)
Net cash used ININvesting aCtVIIES .« ... oo i i e e (12,663} (13,263)
Financing Activities
Nt INCTEASE N QEPOSIS .+ oot ittt et et e e ettt e e e e e e 12,533 13,099
Net decrease in ShoM-termm DOMOWINGS . . ..o u vt e i e e et it e et e s (174) (2,616)
Proceeds from issuance of long-temm debt .. ... .. i e 198 4,553
Principal payments or redemption ot long-temmdebt . ... ... . e (2.380) (10.277)
Proceeds from issuance of prefarmed StOCK .. . . ..ot e e s 487 2,163
Proceeds from issuance Of COMMON SEOCK . . . ..ttt e e e e et e e e e et e e e 331 342
Redemption of prefemad StOCK .. ..ot e e 569 -
Repurchase of COmMMON SEOCK .« .. vt vttt i e e i i e e e e (1,779 (1,343)
Cash dividends paid on prefemad StoCK .. ... oo e s (193) (139)
Cash dividends paid 0n COMMON SIOCK . . ... vttt et e et e et e e e e aaaay (1,154) (980)
Net cash provided by iInanCing aCtvilies . . . . ..o e s 7,369 4,808
Changeincashanddue frombanks ....... .. i i i e s 3,363 (4,680)
Cash and due from banks at beginning of Period . .. ..ot 8,252 13,962
Cash and due from banks @t 8N Of PEMAOO « v+ vt vttt e ettt ettt et e e et e ettt et e et e $11.615 $ 9,382

See Notes lo Consolidated Financial Stalements
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(ll\JIog_e% to Consolidated Financial Statements

m Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with the instructions to

Form 10-Q and, therefore, do not include all information and notes necessary for a complete presentation of financial
position, results of operations and cash flow activity required in accordance with accounting principles generally
accepted in the United States. In the opinion of management of U.S. Bancorp (the “Company”), all adjustments
{consisting only of normal recurring adjustments) necessary for a fair statement of results for the interim periods have
been made. These financial statements and notes should be read in conjunction with the consolidated financial
statements and notes included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2012.
Certain amounts in prior periods have been reclassified to conform to the current presentation.

Accounting policies for the lines of business are generally the same as those used in preparation of the consolidated
financial statements with respect to activities specifically attributable to each business line. However, the preparation of
business line results requires management to establish methodologies to allocate funding costs, expenses and other
financial elements to each line of business. Table 10 “Line of Business Financial Performance” included in
Management’s Discussion and Analysis provides details of segment results. This information is incorporated by
reference into these Notes to Consolidated Financial Statements.
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m Investment Securities

The amortized cost, other-than-temporary impairment recorded in other comprehensive income (loss), gross unrealized
holding gains and losses, and fair value of held-to-maturity and available-for-sale investment securities were as follows:

September 30, 2013

December 31, 2012

Unrealized Losses Unrealized L osses
Amortized Unrealized Other-than- Fair | Amorlized Unreaized Other-than- Far
{Dollars in Millions) Cosl Gans Temporary (g) Other (f) Value Cost Gans Temporary (e} Other () Value
Held-to-maturity {(a)
US. Treasury and 8genCies . ............oovvnns $ 3,368 $ 9 $ - $®0)F3317) $3154 § 27 $- $§ -8%3181
Mortgage-backed securities
Residental
AGENCY o evire i 33,378 234 - [454) 33,188 31,064 645 - (6) 31.603
Non-agency non-prime (d} ... ............. 1 - - - 1 1 - - - 1
Cormmmercial NoN-agenGy . ... «v.evenns cuvaas 1 - - - 1 2 - - - 2
Asset-backed securities
Collateralized debt obligatons/
Collateralized loan otlgations . ......... .. 2 9 - - 1 7 15 - - 22
Other.... . .. oot i 16 4 W] n 18 19 2 3) (1) 17
Obligations of state and political subdivisions ........ 17 - - - 17 20 1 - - 21
Otligations of foreign govemments . ............... 7 - - - 7 7 - - - 7
Other debt securities . ... .. e e 114 - - (12) 102 115 - - (17 98
Total held-to-matunty .................... $36,904 $256 $ (1) $(527)$36,632 | $34,389 $ 590 33 $ (24) 334,952
Available-for-sale (b)
US Treasury and agencies . .................. . $ 1,567 $ 5 $ - 3ENS1521| S1,211 % 16 $- % (1% 1,226
Morigage-backed securities
Residential
AGENCY «.vvvonr e et e . 29,136 476 - (392) 29220 28,754 746 - (5) 29,495
Non-agericy
Prime(c) ... ..ot 513 2 (10) 5 500 641 3 (16) 4) 624
Non-pnme(d) ......... ...l 307 3 (6} W] 303 372 4 (20) (1) 355
Commercidd agency . ............ooviiaan 165 4 - ~ 169 185 8 - - 193
Asset-backed securities
Collateralized debt obligations/
Collateralized loan obligations . . P 20 5 - - 25 32 10 - - 42
Other...... ..... e e . 598 13 - (1) 610 579 14 - n 592
Qbligations of siate and political subdivisions .. .. .. .. 5,732 134 - (46) 5,820 6,059 396 - - 6,455
Otligations of forsign govemments ...... ..... ¢] ~ - - 6 6 - - - 6
Corporate debt securiies .. . . .. .. . e 734 - - (92) 642 814 2 - (85) 731
Perpetual prefemed securites . . ... . ... . L. 205 24 - (20) 209 205 27 - (14) 218
Other investments . ...... e e 257 25 - - 282 182 20 - - 202
Total available-for-sale ........ .......... $39,240 $691 $(16) $(608) $39,307 | $39,040 $1,246 $(36) $(111) $40,139

(a} Held-to-matunty investment secuntes are camed at histoncal cost or at fair value at the time of transfer from the avadlable-for-sale to held-to-matunty category, adjusted for
arnortization of premwums and accretion of discounts and credit-refated other-than-temporary impairment.
(b) Avaiable-for-sale investment secunties are camed at fair value with unroahzed net gains or losses reported within accumulated other comprehensive incorme (lossj in sharcholders'

equity

{c) Prime secunties are those designated as such by the issuer at onigination. When an issuer designation is unavaitable, the Compary determiries at acquisition date the
categorization based on asset pool characteristics (such as weighted-average credit score, loan-to-value, loan type, prevalence of low documentation loans) and deal
performance (such as pool definquencies and security market spreads} When the Company determines the designation, prime secunities typically have a weighted average credit
score of 725 or tigher and a loan-to-value of 80 percent or lower; however, other pool charactenstics may result in designations that deviate from these credit score and loan-to-

value thresholds

(@ Inciudes all securties not meeting the conditions to be designated as pnme.
fe) Represents impairment rot refated to credit for those investment securities that have been determined to be other than-temporarly impaired
{f)  Represents unrealized losses on investment secunties that have not been determined to be other-than-temporanly impaired.

The weighted-average maturity of the available-for-sale investment securities was 5.5 years at September 30, 2013,
compared with 4.1 years at December 31, 2012. The corresponding weighted-average yields were 2.70 percent and
2.93 percent, respectively. The weighted-average maturity of the held-to-maturity investment securities was 4.2 years at
September 30, 2013, and 3.3 years at December 31, 2012. The corresponding weighted-average yields were 1.97

percent and 1.94 percent, respectively.

For amortized cost, fair value and yield by maturity date of held-to-maturity and available-for-sale investment
securitics outstanding at September 30, 2013, refer to Table 4 included in Management’s Discussion and Analysis
which is incorporated by reference into these Notes to Consolidated Financial Statements.

Investment securities with a fair value of $15.5 billion at September 30, 2013, and $20.1 billion at December 31,
2012, were pledged to sccure public, private and trust deposits, repurchase agreements and for other purposes required
by contractual obligation or law. Included in these amounts were securities where the Company and certain
counterparties have agreements granting the counterparties the right to sell or pledge the securities. Investment
securities delivered under these types of arrangements had a fair value of $2.0 billion at September 30, 2013, and $3.5

billion at December 31, 2012.
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The following table provides information about the amount of interest income from taxable and non-taxable

investment securities:

Three Months Endod Nine Months Ended
September 30, September 30,
Dallars in Milions) 2013 2012 2013 2012
L7 o= P 8357  $369 $1,028  $1,166
I g =T < Y P 63 69 193 210
Total interest income from INVeSIMENt SECUREES . . .. ... vt e e e ias e $420 5438 $1,222 $1,376

The following table provides information about the amount of gross gains and losses realized through the sales of

available-for-sale investment securities:

Tnrec Months Ended Nine Months Ended
Saptember 30, September 30,
Dollars in Millions) 2013 2012 2013 2012
Realized QaiNS .. ..o e $ $115 $21 $145
ROalZE0 0SB .+ v v v vt vttt e e e e e - (99) - (99)
Netrealized gains (I0SSES) . . ..ttt ettt e e s $ 816 $21 $ 46
Income tax {benefit) on net realized gains JOSSES) .« « v v vttt vttt e e $ $ 7 $8 $ 18

The Company conducts a regular assessment of its investment securities with unrealized losses to determine
whether investment securities are other-than-temporarily impaired considering, among other factors, the nature of the
investment securities, credit ratings or financial condition of the issuer, the extent and duration of the unrealized loss,
expected cash flows of underlying collateral, the existence of any government or agency guarantees, market conditions
and whether the Company intends to sell or it is more likely than not the Company will be required to sell the

investment securities.

The following tables summarize other-than-temporary impairment by investment category:

2013 2012
Losses Losses
Three Months Ended September 30 Recorded in Other Gains Recorded in Other Gains
Dollars in Milfons) Eamings (Losses) {c} Total Eamings {Losses) {c) Total
Available-for-sale
Mortgage-backed securities
Non-agency residential
PAme (@) « .o $(1) $- (1) $ (5 $3) $ (8
Non-prime (D) - ..o e e 2) 1 (1) (10) 5 {5)
Totd available-for-sale ............ oo $(3) $1 $(2) $(15) $2 $(13)

{a] Pnme securities are those designated as such by the issuer at ongination. When an issuer designation is unavaiable, the Comparty determines at acquisition date the
categorization based on asset pool charactenstics (such as weighted-average credit score, loan-to-value, koan type, prevalence of low documentation ioans) and deal

performance (such as pool definquencies and secunty market spreads).
{b) includes all secunties not meeting the conditons to be designated as prme

{c) Losses represent the non-credit portion of other-than-temporary impaimment recorded in other comprehensive income (loss) for investment secunties determined to be other-than-
termporanly impaired dunng the period. Gains represent recoveries in the fair vaiue of securties that had non-credit other-than-temporary impairment dunng the period

2013 2012
Losses Losses
Nine Months Ended Septermber 30 Recorded in Other Gains Recerded in Other Gains
(Doilars in Millions) Eamings {Losses) (c} Total Eamings {Losses) {c) Total
Available-for-sale
Mortgage-backed securities
Non-agency residential
PAME (@) . oot e e e % 5 2 $3) $ @ $(12) P20
Non-prime (B} ..o e [t3)] 6 2) (27) 15 (12)
Commercial NOM-AGENCY .. vt ettt ittt iin e einnans - - - (1) (1) (2)
Other asset-backedsecurities . ...t - - - (1) 1 -
Pempetual preferred secunties ... ... i e - - - (27) - (27)
Total avallablo-for-sale ............ .. ... . $(13) $ $(5) $(64) $ 3 $(61)

{8/ Prme secunties are those designated as such by the issuer at ongination When an issuer designation is unavaiiable, the Comparny delermines at acquisition date the
categonzation based on asset pool charactenstics (such as weighted-average credit score, loan-to-value, loan type, prevalence of low documentation loans) and deal

porfarrnarice (such as podl delinquencies and sceurtty market sproads)
b} Inchudos all secunties not meeting the conditrons o be designated as prime.

{c) Losses represent the non-credit portion of other-than-terporary impairment recorded in other comprehensive income floss) for investment secunhes deterrmined (o be other-than-
temporarily impaired dunng the perfod. Gains represent recoveries in the fair vaive of securtties that had rion-credit other-than-temporary impainment dunng the period
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The Company determined the other-than-temporary impairment recorded in earnings for debt securities not
intended to be sold by estimating the future cash flows of each individual investment security, using market information
where available, and discounting the cash flows at the original effective rate of the investment security. Other-than-
temporary impairment recorded in other comprehensive income {loss} was measured as the difference between that
discounted amount and the fair value of each investment security. For perpetual preferred securities determined to be

other-than-temporarily impaired, the Company recorded a loss in earnings for the entire difference between the
securities’ fair value and their amortized cost.

The following table includes the ranges for principal assumptions used for those available-for-sale non-agency
mortgage-backed securities determined to be other-than-temporarily impaired:

Prime (a) Non-Prime (b)

Mnimum  Maxmum  Average Mnimum  Maximum  Average
September 30, 2013
Estimated lifetime prepayment rales . ... oo i e 12% 18% 13% 4% 10% 6%
Lifetime probabifity of default rates ... .. oo e e 3 5 4 5 10 7
Lifetime I0SS SeVeNty FateS . v v v vt it i it e s 25 50 48 15 60 51
December 31, 2012
Estimated lifetime prepayment rates . ... vov i e e e 6% 22% 14% 3% 10% 6%
Lifetme probability of defaultrates .. . ... ... o i e 3 6 4 3 10 7
Lifetime loss severty rales . ... .t i e e 40 50 a7 45 65 56

(a) Pnme secunties are those designated as such by the issuer at ofigination When an issucr designation is unavarlable, the Cormpany determines at acquisition date the
categonzation based on asset pool characteristics (such as woighted-average credit score, loan-to-value, loan type, prevalence of low documentation loans) and deal
performance (such as pool delinquencies and security market spreads).

) Inchudes all securtties not meeting the conditions to be designated as prime.

Changes in the credit losses on debt securities (excluding perpetual preferred securities) are summarized as follows:

Threo Months Ended Ninc Months Ended

Seplember 30, September 30,
{Dollars in Milions) 2013 2012 2013 2012
Balance at beginning Of P0G . . ..ottt e e e $124 $277 $134 §$298
Additlons to Credit Losses Due to Other-than-temporary Impalrments
Credit losses on securities not previously considered other-than-temporarily impaired ... ............... - 2 - 5
Decreases in expected cash flows on securities for which other-than-ternporary impaiment was previously
TECOGNIZEA . o o vttt e e e 3 13 13 32
Total other-than-temporary impairment on debt securities ........ .o v i 3 15 13 37
Other Changes In Credit Losses
Increases in expected Cash oW . .. ... it e (1) - 2 (14)
REAliZed I0SSES (@) <« + o v vttt e e e e (4) (4) (18) (33)
Credit losses on security sales and securities expectedtobesold ........ ... el - {143 (5) (142)
Balance at end of Period . . ... .. e e $122 $146 $122 $146

(a) Pnmariy represents principal losses allocated to mortgage and asset-backed securites in the Company’s portfolio under the terms of the securitizabion transaction documents
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At September 30, 2013, certain investment securities had a fair value below amortized cost. The following table shows
the gross unrealized losses and fair value of the Company’s investment securities with unrealized losses, aggregated by

investment category and length of time the individual investment securities have been in continuous unrealized loss

positions, at September 30, 2013:

Less Than 12 Months 12 Months or Greater Total
Fair  Unrealized Far Unrealzed Far  Unrealized
{Doflars in Milions) Vaius Losses Value Losses Value Losses
Held-to-maturity
U.S. Treasury @nd agenCies . - . .« v v ovvver vt et a e $ 1,056 S0 $ - $ -| $1086 $ (60
Mortgage-backed securites
Residential 80ency ... ..ottt e e 20,034 {(452) 85 (7] 20,119 (454)
Commercial NoN-8genCy . ...o.vevirit it i 1 - - - 1 -
Other asset-backed SBCUMIES .. ..ottt e e e e e - - 10 2) 10 (2)
Obligations of state and political subdivisions ...........ooov i 8 - - - 8 -
Otherdebtsecunties . .......c.ir i i - — 13 (12) 13 (12)
Total held-to-matunty ... e $21,009 $512)| $ 108 $ (16)| $21,207 $(528)
Available-for-sale
U.S. Treasury and 8geNCIBS . . .« .o v vvvreentvee ettt aen e $ 853 $EN S - $ -} $ 853 $ (51)
Mortgage-backed securities
Residential
AN .« o ottt e e s 13,540 (389) 343 3) 13,883 892
Non-agency (a)
[ 440= { ) O 137 2 206 (13) 343 (15)
NON-PAME (C) . . oo e 128 @) 81 [5)] 209 7)
CommErCIal 80ENCY . vt v et e e 61 - - - 61 -
Other asset-backed Secunties .. ..o vt it e i e 25 m 3 - 28 (1)
Obligations of state and political subdivisions .. ..., 1,382 (46) 10 - 1,392 46)
Comporate deDt SECUNES . . . .. v ittt e e 214 (5) 420 87) 634 92)
Perpetual prefermed secunties . ... ..o vt e — - 112 (20) 112 (20)
Totdlavalablefor-sale ..........coci i $16,340 $496)| $1.175 $i28)| $17,515 $(624)

(a) The Company has $22 million of unrealized losses on residential non-agency mortgage-backed securites Credit-related other-than-temporary impairment on these securities may
occur if there is further deterioration in the underiying coliateral pool perforrnance  Borrower defaults may increase if econormic conditions worsen Addiionally, detenoration in

home pnces may incroase the severty of projected iosses

(b) Prme secunties are those designated as such by the issuer at ongination When an issuer desigriation is uravaiable, the Company deterrmines at acquisition date the
calegonzation based on asset pool characteristics (such as weighted-average credit score, loan to-value. foan type, prevalence of low documentation loans) and deal

performance (such as podl delinquencies and securtty market spreads)
{ci Inciudes all securities not meeting the conditons to be desigrated as prime

The Company does not consider these unrealized losses to be credit-related. These unrealized losses primarily relate

to changes in interest rates and market spreads subsequent to purchase. A substantial portion of investment securities
that have unrealized losses are either corporate debt issued with high investment grade credit ratings or agency

mortgage-backed securities. In general, the issuers of the investment securities are contractually prohibited from

prepayment at less than par, and the Company did not pay significant purchase premiums for these investment
securities. At September 30, 2013, the Company had no plans to sell investment securities with unrealized losses, and
believes it is more likely than not it would not be required to sell such investment securities before recovery of their

amortized cost.
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m Loans and Allowance for Credit Losses

The composition of the loan portfolio, disaggregated by class and underlying specific portfolio type, was as follows:

September 30, 2013 December 31, 2012
Percertt Percent
{Dollars in Milions) Arount  of Total Amount  of Total
Commercial
COMIMEICIA .+ vt vttt ettt e ettt e e e e e e e $ 63,696 27.5%| $ 60,742 27.2%
LB IMANCING - . ettt ittt e e e s 5,262 23 5,481 25
TOtal COMMIEICIAl . o oottt e et e e e e 68,958 29.8 66,223 29.7
Commercial Real Estate :
CoOmMMErCial MOMGAGES .+ .t e vt v ettt ittt it sttt a ettt e 31,467 13.6 31,006 13.8
Construction and development .. ... .ttt e e e 7.211 3.1 5,948 2.6
Total commercial teal eState ... ittt e e e e e 38,678 16.7 36,953 16.5
Residential Mortgages
Residential MOMgagES . . ...t e e e 36,484 15.8 32,648 14.6
Home equity 10anS, first lenS . ..o e 13,686 5.9 11,370 5.1
Total residential MOMGAGES .« v v vt ittt ettt e e s 50,170 21.7 44,018 19.7
Credit Card . . ... ... 17,063 74 17,115 7.7
Other Retalil
Retal Ieasing . ... e e e 5,761 25 5419 2.4
Home equity and SeCONA MOMGAGES . . . . .ttt t ettt it et e e s 15,544 6.7 16,726 7.5
REVOMNG CIBAIL . vt ittt e et et e e e e e e 3.289 1.4 3.332 1.5
1051 =10 T T 5,717 2.4 5,463 2.4
FTE 1207 o = P 13,130 5.7 12,593 56
1S e =0T 3,673 16 4,179 1.9
Total OthEr (Bl . .o oot e e 47,114 20.3 47,712 21.3
Total loans, excluding Coverad l0aNS . .. oottt e e 221,983 g5.9 212,021 94.9
COVEIEA LOAMS . ... ...ttt et ettt et e et e e e e e 9,396 4.1 11,308 5.1
TOt IOANS .« Lt $231,379 100.0%| $223,329 100.0%

The Company had loans of $75.3 billion at September 30, 2013, and $74.1 billion at December 31, 2012, pledged
at the Federal Home Loan Bank (“FHLB”), and loans of $51.6 billion at September 30, 2013, and $48.6 billion at
December 31, 2012, pledged at the Federal Reserve Bank.

Originated loans are reported at the principal amount outstanding, net of unearned interest and deferred fees and
costs. Net unearned interest and deferred fees and costs amounted to $539 million at September 30, 2013, and $753
million at December 31, 2012, All purchased loans and related indemnification assets are recorded at fair value at the
date of purchase. The Company evaluates purchased loans for impairment at the date of purchase in accordance with
applicable authoritative accounting guidance. Purchased loans with evidence of credit deterioration since origination
for which it is probable that all contractually required payments will not be collected are considered “purchased
impaired loans.” All other purchased loans are considered “purchased nonimpaired loans.”

Changes in the accretable balance for purchased impaired loans were as follows:

Three Months Ended Nine Months Ended

September 30, September 30,

{Dollars in Millions) 2013 2012 2013 2012
Balance at beginning Of PEAOG . ...t it ettt e e e $1,802 $2,431 | $1.709 $2,619
(o = =T N - -~ - 13
et o4 (119) (109) (380) 337
[0 0% (51) 37) (120) (135)
Reclassifications (to)/from nonaccretable differenCC (@) . oo v v ee oot e 119 58 177 1N

1,131 (o) O - (14) 365 (22)
Balance at nd Of PEROA . . ...\ttt e e e $1.751 $2,329 | $1,751 $2,329

{a) Prmanly relates to changes in expected credit performance
{b) The amount for the nine months ended Scptember 30, 2013, pamanly represents the reclassification of unamontized decreases in the FDIC asset fvhich are now presented as a

separate component within the covered assels lable on page 55), partially offsel by the impact of changes in expeclations aboul relaining covered single-family loans beyond the
term of the indernnification agreerments.

Allowance for Credit Losses The allowance for credit losses reserves for probable and estimable losses incurred in the
Company’s loan and lease portfolio and includes certain amounts that do not represent loss exposure to the Company
because those losses are recoverable under loss sharing agreements with the Federal Deposit Insurance Corporation
(“FDIC”). The aliowance for credit losses is increased through provisions charged to operating earnings and reduced by
net charge-offs. Management evaluates the allowance each quarter to ensure it appropriately reserves for incurred losses.
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The allowance recorded for loans in the commercial lending segment is based on reviews of individual credit
relationships and considers the migration analysis of commercial lending segment loans and actual loss experience. In
the migration analysis applied to risk rated loan portfolios, the Company currently uses a 12-year period of historical
losses in considering actual loss experience, because it believes that period best reflects the losses incurred in the
portfolio. This timeframe and the results of the analysis are evaluated quarterly to determine if they are appropriate.
The allowance recorded for impaired loans greater than $5 million in the commercial lending segment is based on an
individual loan analysis utilizing expected cash flows discounted using the original effective interest rate, the observable
market price of the loan, or the fair value of the collateral for collateral-dependent loans, rather than the migration
analysis. The allowance recorded for all other commercial lending segment loans is determined on a homogenous pool
basis and includes consideration of product mix, risk characteristics of the portfolio, bankruptcy experience, portfolio
growth and historical losses, adjusted for current trends. The Company also considers the impacts of any loan
modifications made to commercial lending segment loans and any subsequent payment defaults to its expectations of
cash flows, principal balance, and current expectations about the borrower’s ability to pay in determining the
allowance for credit losses.

The allowance recorded for Troubled Debt Restructuring (“TDR”) loans and purchased impaired loans in the
consumer lending segment is determined on a homogenous pool basis utilizing expected cash flows discounted using the
original effective interest rate of the pool, or the prior quarter effective rate, respectively. The allowance for
collateral-dependent loans in the consumer lending segment is determined based on the fair value of the collateral less
costs to sell. The allowance recorded for all other consumer lending segment loans is determined on a homogenous pool
basis and includes consideration of product mix, risk characteristics of the portfolio, bankruptcy experience,
delinquency status, refreshed loan-to-value ratios when possible, portfolio growth and historical losses, adjusted for
current trends. The Company also considers any modifications made to consumer lending segment loans including the
impacts of any subsequent payment defaults since modification in determining the allowance for credit losses, such as
the borrower’s ability to pay under the restructured terms, and the timing and amount of payments.

The allowance for the covered loan segment is evaluated each quarter in a manner similar to that described for
non-covered loans and represents any decreases in expected cash flows of those loans after the acquisition date. The
provision for credit losses for covered loans considers the indemnification provided by the FDIC.

In addition, subsequent payment defaults on loan modifications considered TDRs are considered in the underlying
factors used in the determination of the appropriateness of the allowance for credit losses. For each loan segment, the
Company estimates future loan charge-offs through a variety of analysis, trends and underlying assumptions. With
respect to the commercial lending segment, TDRs may be collectively evaluated for impairment where observed
performance history, including defaults, is a primary driver of the loss allocation. For commercial TDRs individually
evaluated for impairment, attributes of the borrower are the primary factors in determining the allowance for credit
losses. However, incorporation of loss history is factored into the allowance methodology applied to this category of
loans. With respect to the consumer lending segment, performance of the portfolio, including defaults on TDRs, is
considered when estimating future cash flows.

The Company’s methodology for determining the appropriate allowance for credit losses for all the loan segments
also considers the imprecision inherent in the methodologics used. As a result, in addition to the amounts determined
under the methodologies described above, management also considers the potential impact of other qualitative factors
which include, but are not limited to, economic factors; geographic and other concentration risks; delinquency and
nonaccrual trends; current business conditions; changes in lending policy, underwriting standards, internal review and
other relevant business practices; and the regulatory environment. The consideration of these items results in
adjustments to allowance amounts included in the Company’s allowance for credit losses for each of the above loan
segments.

The Company also assesses the credit risk associated with off-balance sheet loan commitments, letters of credit,
and derivatives. Credit risk associated with derivatives is reflected in the fair values recorded for those positions. The
liability for off-balance sheet credit exposure related to loan commitments and other credit guarantees is included in
other liabilities. Because business processes and credit risks associated with unfunded credit commitments are
essentially the same as for loans, the Company utilizes similar processes to estimate its liability for unfunded credit
commitments,
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Activity in the allowance for credit losses by portfolio class was as follows:

Total Loans,
Excluding

Three Months Ended September 30 Commercial  Resdental  Credit  Other Covered  Covered Totat
({Dollars in Milions) Commercial Real Estate Mortgages Cad  Retai Loans Loans Loans
2013
Balance at beginningof period . .. ... i $1,023 $777 $921 $874 $338 $4,433 $179 $4,612
Add

Provision forcreditlosses . .......c..iiiiiiiiii it 19 (22) 70 151 84 302 (4) 298
Deduct

Loanschargedoff ... ... ... ... ... i 65 17 62 175 122 441 9 450

Less recoveries of loans charged off .................... 54) (23) [9)} (15) (24) (121) (1) (122)

Netloanschargedoff....... ...t 1 ) 57 160 98 320 8 328

Other changes (8) ..o vvvtvvneee e e - - - - - - [G)] 4)
Balance atendofperiod ........... i $1,031 $761 $934 $865 $824 $4,415 $163 34,578
2012
Balance at begnningof period . . ... oo $1,037 $941 $939 $996 $828 $4,741 $123 $4.864
Add

Provision forcreditiosses ............. i 63 (22) 143 119 185 488 - 488
Deduct

Loanschargedoff ... ... ... .. . 90 47 127 186 187 637 2 639

Less recoveries of loans charged off .................... 24) (22) 6) (19) (30) (101) - (101)

Netloanschargedoff . .............covii .. 66 25 121 167 157 536 2 538

Other ChangesS (8) v vvvr i e e et e e i - - - (33) - 33 (10) (43)
Balanceatendofperiod ........... ... e $1,034 $894 $961 $3915 $856 $4,660 $111 477N

(a) Includes net changes in credit losses to be rembursed by the FDIC and for the three months ended September 30, 2013, reductions in the allowance for covered ‘oans where
the reversal of a previously recorded allowance was offset by an associated decraase in the indermnification asset.

Total Loans,
Excluding

Nine Months Ended Septernber 30 Commercial  Residentidd  Credit  Other Covered  Covered Total
{Doftars in Millions) Commercial  Real Estate  Mortgages Card  Retai Loans Loans Loans
2013
Balance at beginningofperiod .. ... ..o $1,051 $ 857 $335 $863 $848 $4,554 $179 $4,733
Add

Provision for creditIosses ... 64 (100} 222 495 305 986 77 1,063
Deduct

Loanschargedoff ........... ... . . .. 184 76 243 558 412 1.474 31 1,505

Less recoveries of loans charged off .................... (100) (80) (20) (66) (83) (349) ) (352)

Netloans chargedoff.............coo it 84 4) 223 493 329 1,125 28 1,153

Other Changes (8) ... ir et et - - - - - - (65) (65)
Balanceatendofperod ... $1,031 $ 761 $934 $865 $824 $4,415 $163 $4,578
2012
Balance atbeginning of period ... ... iii e $1,010 $1.154 $927 $992 $831 $4,914 $100 $5,014
Add

Provision forcreditlosses ....... .. i 247 (111) 376 462 431 1.405 34 1,439
Deduct

loanschargedoff ........ ... ... it 296 206 357 585 503 1,947 4 1,951

Less recoveries of loans charged off .................... (73) (57) (15) (79) (97) (321) (1) (322)

Netloans charged off . ... ...t 223 149 342 506 406 1,626 3 1,629

Other changes (8) « . vvvve i - - - 33) - (33) (20 (53}
Balanceatendofperiod ....... .. . i $1,034 $ 894 $961 $915 $856 $4,660 $111 $4,771

{a} Includes rict changes in crodit osses to be rormbursed by the FDIC and for the nine months ended September 30, 2013, reductions in the allowance for covered loans where the
reversal of a proviously recorded allowance was offscl by an associaled decrease in the indemnificalion asscl.
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Additional detail of the allowance for credit losses by portfolio class was as follows:

Total Loans,
Excluding
Commercial  Residential  Credit  Other Covered  Covered Total
{Dollars in Milhons) Comrmercial RealEstate  Morlgages Card  Retal Loans Loans Loans
Allowance Balance at September 30, 2013 Related to
Loans individually evaluated for impairment @) ................ $ 9 $ 7 $F -3 - % - $ 1686 % - % 16
TDRs collectively evaluated forimpaiment . . ................. 21 21 341 101 83 567 5 572
Other loans collectively evaluated for impairment . ............. 1,001 719 593 784 741 3,818 10 3,828
Loans acquired with deteriorated credit quality ............... - 14 - - - 14 148 162
Total allowance for creditlosses .........ccoiiiiia. $1,031 $761 $934 $865 $824 $4.415 $163 $4,578
Allowance Balance at December 31, 2012 Related to
Loans individually evaluated for impaimment {g) ................ $ 10 $ 30 $ -8 - 8 - $ 40 $ - $ 40
TDRs collectively evaluated forimpairment ... ..... ... ... ... 28 29 446 153 a7 753 1 754
Other loans collectively evaluated for impaiment .............. 1,013 <N 489 710 751 3,754 17 3,771
Loans acquired with deteriorated creditquality ............... - 7 - - - 7 161 168
Total allowance for creditloSSes .« .. viii e, $1,051 $857 $335 $863 9848 $4,554 $179 $4,733
fa} Represents the aflowance for credit losses related to loans greater than $5 milion classified as nonperforming or TDRs
Additional detail of loan balances by portfolio class was as follows:
Total Loans,
Excluding
Commerciad  Residential Cradit Other Covered  Covered Total
{Dollars in Milions) Commercial RealEstate  Morigages Card Retall Loans Loans (b) Loans
September 30, 2013
Loans individually evaluated for impairment (@) ........ $ 171 $ 253 8 - 3 - 8 - $ 424 % 48 $ 472
TDRs collectively evaluated for impaimment ........... 171 360 4,357 335 281 5,504 100 5,604
Other loans collectively evaluated for impairment ... ... 68,615 37,979 45812 16,728 48,833 215,967 5172 221,139
Loans acquired with deteriorated credit quality ........ 1 86 1 - - 88 4,076 4,164
o7 1 To = o - $68,958 $38,678 $50,170 $17,063 $47,114 $221,983 § 9,396 $231,379
December 31, 2012
loans individually evaluated for impaimment (8) ........ $ M $ 510 % - % - $ - & 68 & 48 & 729
TDRs collectively evaluated for impaiment ........... 185 391 4,199 442 313 5,530 145 5,675
Other loans collectively evaluated for imparment ... .. 65,863 35,952 39,813 16,673 47,399 205,700 5814 211,514
Loans acquired with deteriorated credit quality ........ 4 100 6 - - 110 5,301 5,411
Totalloans .. ..o $66,223 $36,953 $44,018 $17,115 $47,712 $212,021 $11,308 $223,329

{al  Represents loans greater than $5 million classiicd as nonperforming or TDAs
o) Inchudes expected reimbursements from the FDIC under loss sharing agreements

Credit Quality The quality of the Company’s loan portfolios is assessed as a function of net credit losses, levels of
nonperforming assets and delinquencies, and credit quality ratings as defined by the Company.

For all loan classes, loans are considered past due based on the number of days delinquent except for monthly
amortizing loans which are classified delinquent based upon the number of contractually required payments not made
(for example, two missed payments is considered 30 days delinquent). When a loan is placed on nonaccrual status,
unpaid accrued interest is reversed.

Commercial lending segment loans are generally placed on nonaccrual status when the collection of principal and
interest has become 90 days past due or is otherwise considered doubtful. Commercial lending segment loans are
generally fully or partially charged down to the fair value of the collateral securing the loan, less costs to sell, when the
loan is considered uncollectible.

Consumer lending segment loans are generally charged-off at a specific number of days or payments past due.
Residential mortgages and other retail loans secured by 1-4 family properties are generally charged down to the fair
value of the collateral securing the loan, less costs to sell, at 180 days past due, and placed on nonaccrual status in
instances where a partial charge-off occurs unless the loan is well secured and in the process of collection. Loans and
lines in a junior lien position secured by 1-4 family properties arc placed on nonaccrual status at 120 days past due or
when behind a first lien that has become 180 days or greater past due or placed on nonaccrual status. Any secured
consumer lending segment loan whose borrower has had debt discharged through bankruptcy, for which the loan
amount exceeds the fair value of the collateral, is charged down to the fair value of the related collateral and the
remaining balance is placed on nonaccrual status. Credit card loans continue to accrue interest until the account is
charged off. Credit cards are charged off at 180 days past due. Other retail loans not secured by 1-4 family properties
are charged-off at 120 days past due; and revolving consumer lines are charged off at 180 days past due. Similar to
credit cards, other retail loans are generally not placed on nonaccrual status because of the relative short period of time
to charge-off. Certain retail customers having financial difficultics may have the terms of their credit card and other
loan agreements modified to require only principal payments and, as such, are reported as nonaccrual.
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For all loan classes, interest payments received on nonaccrual loans are generally recorded as a reduction to the
loan carrying amount. Interest payments are generally recorded as reductions to a loan’s carrying amount while a loan
is on nonaccrual and are recognized as interest income upon payoff of the loan. Interest income may be recognized for
interest payments if the remaining carrying amount of the loan is believed to be collectible. In certain circumstances,
loans in any class may be restored to accrual status, such as when a loan has demonstrated sustained repayment
performance or no amounts are past due and prospects for future payment are no longer in doubt; or the loan becomes
well secured and is in the process of collection. Loans where there has been a partial charge-off may be returned to
accrual status if all principal and interest (including amounts previously charged-off) is expected to be collected and the
loan is current.

Covered loans not considered to be purchased impaired are evaluated for delinquency, nonaccrual status and
charge-off consistent with the class of loan they would be included in had the loss share coverage not been in place.
Generally, purchased impaired loans are considered accruing loans. However, the timing and amount of future cash
flows for some loans is not reasonably estimable. Those loans are classified as nonaccrual loans and interest income is
not recognized until the timing and amount of the future cash flows can be reasonably estimated.

The following table provides a summary of loans by portfolio class, including the delinquency status of those that
continue to accrue interest, and those that are nonperforming:

Accruing
30-89 Days 90 Days or
{Dollars in Milkons) Curmrent PastDue More Past Due  Nonperforming Total
September 30, 2013
COMMEIGIA . o\t ettt ettt e e e e e $ 68,573 $ 219 $ &0 $ 116 $ 68,958
Commercial 1l @SIAIE . . ..ottt e e e 38,253 62 7 356 38,678
Residentialmortgages {a) . ... ...t e 48,820 350 268 732 50,170
Credt Card ..o e e 16,567 212 190 94 17,063
(@27 (= 46,598 234 76 206 47,114
Total foans, excludingcovered 10ans . .....co oottt i e 218,811 1,077 531 1,504 221,983
[0 == o= g PN 8,584 142 514 156 9,396
o7 o~ P $227,395 $1,219 $1,105 $1.660 $231,379
December 31, 2012
COMMEBICIAl .+ v vt e et et ettt et e e e $ 65,701 $ 34 $ &8 $ 123 $ 66,223
Commercial real @Stale .. oo v 36,241 158 8 546 36,953
Residential morgages (8) -« - -« v oo e i e 42,728 348 281 661 44,018
[0 1= 18 011 [ 16,525 227 217 146 17,115
[T 1=, PN 47,109 290 96 217 47,712
Total loans, excludingcovered1oans . ... 208,304 1,364 660 1,693 212,021
(@70 Y =T (=T o= s < J A O 9,900 359 663 386 11,308
Tt IOANS vttt e e e $218,204 $1,723 $1,323 $2,079 $223,329

{a) At September 30, 2013, $399 milion of loans 3089 days past due and $3.5 bilfon of loans 90 days or more past due purchased from Govemment Nalional Mortgage
Association {"GNMA?) mortgage pools whose repayments are insured by the Federal Housing Administration or guaranteed by the Department of Vieterans Affairs, were classified
as curent, compared with $441 milion and $3.2 bitlion at Decemnber 31, 2012, respectvely.

The Company classifies its loan portfolios using internal credit quality ratings on a quarterly basis. These ratings
include: pass, special mention and classificd, and are an important part of the Company’s overall credit risk
management process and evaluation of the allowance for credit losses. Loans with a pass rating represent those not
classified on the Company’s rating scale for problem credits, as minimal credit risk has been identified. Special mention
loans are those that have a potential weakness deserving management’s close attention. Classified loans are those where
a well-defined weakness has been identified that may put full collection of contractual cash flows at risk. It is possible

that others, given the same information, may reach different reasonable conclusions regarding the credit quality rating
classification of specific loans.
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The following table provides a summary of loans by portfolio class and the Company’s internal credit quality rating:

Criticized
Special Total

{Dollars in Milions) Pass Menton Classified () Criiczed Tolal
September 30, 2013
COMIMBICIAL . . v v ettt ettt e e et et e $ 66,791 $1,103 $1,064 $2,167 $ 68,958
COMMErCIal T8I BSIAIE . . o vttt et ettt it e et e e e 36,796 578 1,304 1,882 38,678
Residential mortgages (B .« ..o oo vt s 49,052 6 1,112 1,118 50,170
[0 (= o1 e o 16,779 - 284 284 17,063
OtNer rRlall ..o et e e 46,744 34 336 370 47,114

Total loans, excluding Covered loans . ..... ot e 216,182 1,721 4,100 5,821 221,983
COVEIBA I0BIMS -« v ot vt v e et et ettt e et e e e e e e e 9,061 39 296 335 9,396

Ot I0BMS v et ettt e e $225,223 $1,760 $4,396 $6,156 $231,379
Total outstanding COMIMITTIBALS . .« v vt et e et e et et et e e $460,484 $3,124 $5,065 $8,179 3468,663
December 31, 2012
L7047y T~ o $ 63906 $1,114 $1,203 $2,317 $ 66,223
Commercial r2al BSIAIE . .. .. e e 34,096 621 2,236 2,857 36,953
Residential mortgages (b} . ..ot e s 42,897 18 1,103 1,121 44,018
(01 1 o1 o [ PP 16,752 - 363 363 17,115
Otherretall ..o e s 47,294 36 382 418 47,712

Total loans, excluding COVErad IoanSs ... ..o rir it it e s 204,945 1,789 5,287 7076 212,021
COVBIBA OIS . & et et v e e et e et e e e 10,786 61 461 522 11,308

o=\ o= = O $215,731  $1,850 $5,748 $7,508 $223,329
Total outstanding COMMIMENES . ... ..t i e $442,047  $3,231 $6.563 $9,794 $451,841

{a} Classtfied rating on consumer koans primarily based on delinquency status.

{b) At September 30, 2013, $3 5 billion of GNMA loans 90 days or more past due and $1 9 billion of restructured GNMA loans whose repayments are insured by the Federal
Housing Administration or guaranteed by the Department of Vetcrans Alfairs wore classified with a pass rating, compared with $3 2 bilion and $2.4 bilien at December 31, 2012,
respectvely

For all loan classes, a loan is considered to be impaired when, based on current events or information, it is
probable the Company will be unable to collect all amounts due per the contractual terms of the loan agreement.
Impaired loans include all nonaccrual and TDR loans. For all loan classes, interest income on TDR loans is recognized
under the modified terms and conditions if the borrower has demonstrated repayment performance at a level
commensurate with the modified terms over several payment cycles. Interest income is generally not recognized on
other impaired loans until the loan is paid off. However, interest income may be recognized for interest payments if the
remaining carrying amount of the loan is believed to be collectible.

Factors used by the Company in determining whether all principal and interest payments due on commercial and
commercial real estate loans will be collected and therefore whether those loans are impaired include, but are not
limited to, the financial condition of the borrower, collateral and/or guarantees on the loan, and the borrower’s
estimated future ability to pay based on industry, geographic location and certain financial ratios. The evaluation of
impairment on residential mortgages, credit card loans and other retail loans is primarily driven by delinquency status
of individual loans or whether a loan has been modified, and considers any government guarantee where applicable.
Individual covered loans, whose future losses are covered by loss sharing agreements with the FDIC that substantially
reduce the risk of credit losses to the Company, are evaluated for impairment and accounted for in a manner consistent
with the class of loan they would have been included in had the loss sharing coverage not been in place.
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A summary of impaired loans by portfolio class was as follows:

Commitments
Period-erd Unpaid to Lerd
Recorded Principal Valuation Additional
(Dollars in Milions) Investment (a} Balance  Allowance Funds
September 30, 2013
(07071010 =T o1 $ 375 $ 857 $ 38 $25
Commercial Teal StAtE .. .. vttt e e e e 721 1,570 36 14
Residential MOMGAgES + . . v vt e e e i e 2,762 3,404 323 2
[0 (= 113>z o 335 335 101 -
[ =t 11 408 609 86 3
Totat impaired loans, excluding GNMA and coveredloans .. ... oo iiii i 4,601 6,775 584 44
Loans purchased from GNMAMONQage pooIS . ... .. viiiiiiin it it 1,915 1,915 29 -
(@70 = I o =T o = 503 1,186 34 7
]2 $7,019 § 9876 $647 $51
December 31, 2012
107031217 | N $ 404 $ 1,200 $ 40 $39
CommeErCia rEa! ©S Al .. ottt it e e e e e e e 1,077 2,251 70 4
Residential MOMgagES .. .o oot e e 2,748 3,341 415 -
[ =7 97 (o 442 442 153 -
(@ 0T =1 1 443 486 101 3
Total impaired loans, excluding GNMA and covered 10ans .. ... oo o viiii v i iiiii i 5,114 7,720 779 46
Loans purchased from GNMAMONMGage poals . ... ovv vt 1,778 1,778 39 -
(@70 == 1o T2 P 767 1,684 20 12
o 7= PP $7,659 $11,082 $838 $58
fal Substantially all loans classified as impaired at September 30, 2013 and December 31, 2012, had an associated allowarice for credit losses
Additional information on impaired loans follows:
2013 2012
Average nergst Average Interest
Recorded Income Recorded Income
{Dollars in Millions) Investment  Recognized Inveslment  Recognized
Three Months Ended September 30
(@70 ]121027=1 (5171 $ 380 $ 5 $ 413 $ 6
CoMMETCIAl T8Al ESIAIE . v vttt vttt et e e e 819 6 1,250 12
ReSidential TNOMGAGES - .+« ot vttt et e 2,765 32 2,752 31
(7= 1 oo O 347 3 495 6
(@ aT= 0 (=1 1 PO 417 7 354 3
Total impaired loans, excluding GNMA andcoveredloans . .......ciie i 4,728 53 5,264 58
Loans purchased from GNMAMOMGage poolS . .. ..ot i e e 1,883 22 1,492 20
(076 .= (=0 I = 21~ 519 6 883 7
1o 1 $7,130 $ 81 $7,639 $ 85
Nine Months Ended September 30
170! 12700=" 1ot O $ 384 $ 24 $ 496 $ 1
CommErCiAl TRl BSEAIE . . . oottt t ittt e e e e 950 27 1,371 29
ResIgential MOMGAGES « .« o oot i i e e 2,744 99 2,692 87
[ o 1187 o N 380 12 529 22
[ 13T =1 PN 431 19 259 7
Total impaired loans, excludng GNMA and covered 1oans . ....ovo i iiiiiinin oo 4,889 181 5,347 156
Loans purchased from GNMAMOMgage poalS . .. ..o v e i e e e 1,869 68 1,363 51
(070 = o 1o =T 588 21 1,042 20
o2 $7,346 $270 $7,752 $227

Troubled Debt Restructurings In certain circumstances, the Company may modify the terms of a loan to maximize the
collection of amounts due when a borrower is experiencing financial difficulties or is expected to experience difficulties

in the near-term. Concessionary modifications are classified as TDRs unless the modification results in only an

insignificant delay in payments to be received. The Company recognizes interest on TDRs if the borrower complies
with the revised terms and conditions as agreed upon with the Company and has demonstrated repayment performance
at a level commensurate with the modified terms over several payment cycles. To the extent a previous restructuring
was insignificant, the Company considers the cumulative effect of past restructurings related to the receivable when
determining whether a current restructuring is a TDR. Loans classified as TDRs are considered impaired loans for

reporting and measurement purposes.
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The following table provides a summary of loans modified as TDRs by portfolio class:

2013 2012
Pre-Modificaton  Post-Modification Pre-Modificaton  Post-Modification
Outstanding Qutstanding Qutstanding Outstanding
Number Loan Loan Nurmber Loan Loan
(Dollars in Milions) of Loans Bdlance Balance of Loans Balance Balance
Three Months Ended September 30
Commercigl ............... ... e 551 $ 62 $ 60 1,754 $ 54 $ 58
Commercidirealestate ..........c i 48 76 73 63 91 80
Residential morgages ......oovvviiiii i 338 42 42 277 344 336
Creditcard . .ovvri i e 6,447 39 38 14,137 52 67
Otherretall ... 847 21 21 6,231 159 156
Total loans, excluding GNMA and covered loans ......... 8,231 240 234 24,902 700 697
Loans purchased from GNMA mortgage pools ............. 2,315 300 284 4,859 660 589
Covered 08NS ...t e 38 19 11 73 49 46
Totalloans . ...voii e 10,584 $ 559 $ 529 29,834 $1,400 $1,332
Nine Months Ended September 30
Commercial ... e 1,962 $ 150 $ 140 4,081 $ 215 $ 195
Commercialrealestate ..o 147 193 186 245 416 390
Residential mortigages . .....cooiiii e 1,575 214 210 3,788 529 517
CreditCard ... e e 20,147 122 122 39,040 189 203
Otherretall . ..ot e e e 3519 86 85 8,028 194 191
Total loans, excluding GNMA and covered loans .. ....... 27,350 765 743 55,182 1,543 1,496
Loans purchased from GNMA mortgage pools . ............ 6,450 822 782 8,436 1,118 1,087
Coveredloans ..........ceniniin i 109 85 64 166 246 234
Total loans . ..o 33,909 $1,672 $1,589 63,784 $2,905 $2,817

Residential mortgages, home equity and second mortgages, and loans purchased from Government National Mortgage
Association {“GNMA”) mortgage pools in the table above include trial period arrangements offered to customers during
the periods presented. The post-modification balances for these loans reflect the current outstanding balance until a
permanent modification is made. In addition, the post-modification balances typically include capitalization of unpaid
accrued interest and/or fees under the various modification programs. For those loans modified as TDRs during the third
quarter of 2013, at September 30, 2013, 142 residential mortgages, 5 home equity and second mortgage loans and 1,905
loans purchased from GNMA mortgage pools with outstanding balances of $18 million, less than $1 million and $247
million, respectively, were in a trial period and have estimated post-modification balances of $16 million, less than $1
million and $231 million, respectively, assuming permanent modification occurs at the end of the trial period.

The Company has implemented certain restructuring programs that may result in TDRs. However, many of the
Company’s TDRs are also determined on a case-by-case basis in connection with ongoing loan collection processes.

For the commercial lending segment, modifications generally result in the Company working with borrowers on a
case-by-case basis. Commercial and commercial real estate modifications generally include extensions of the maturity
date and may be accompanied by an increase or decrease to the interest rate, which may not be deemed a market rate
of interest. In addition, the Company may work with the borrower in identifying other changes that mitigate loss to the
Company, which may include additional collateral or guarantees to support the loan. To a lesser extent, the Company
may waive contractual principal. The Company classifies these concessions as TDRs to the extent the Company
determines that the borrower is experiencing financial difficulty.

Modifications for the consumer lending segment are generally part of programs the Company has initiated. The
Company participates in the U.S. Department of Treasury Home Affordable Modification Program (“HAMP”). HAMP
gives qualifying homeowners an opportunity to permanently modify residential mortgage loans and achieve more
affordable monthly payments, with the U.S. Department of Treasury compensating the Company for a portion of the
reduction in monthly amounts due from borrowers participating in this program. The Company also modifies
residential mortgage loans under Federal Housing Administration, Department of Veterans Affairs, or its own internal
programs. Under these programs, the Company provides concessions to qualifying borrowers experiencing financial
difficulties. The concessions may include adjustments to interest rates, conversion of adjustable rates to fixed rates,
extension of maturity dates or deferrals of payments, capitalization of accrued interest and/or outstanding advances, or
in limited situations, partial forgiveness of loan principal. In most instances, participation in residential mortgage loan
restructuring programs requires the customer to complete a short-term trial period. A permanent loan modification is
contingent on the customer successfully completing the trial period arrangement and the loan documents are not
modified until that time. The Company reports loans in a trial period arrangement as TDRs.
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Credit card and other retail loan modifications are generally part of two distinct restructuring programs. The
Company offers workout programs providing customers experiencing financial difficulty with modifications whereby
balances may be amortized up to 60 months, and generally include waiver of fees and reduced interest rates. The
Company also provides modification programs to qualifying customers experiencing a temporary financial hardship in
which reductions are made to monthly required minimum payments for up to 12 months. Balances related to these
programs are generally frozen; however, accounts may be reopened upon successful exit of the program, in which
account privileges may be restored.

In addition, the Company considers secured loans to consumer borrowers that have debt discharged through
bankruptcy where the borrower has not reaffirmed the debt to be TDRs.

Modifications to loans in the covered segment are similar in nature to that described above for non-covered loans,
and the evaluation and determination of TDR status is similar, except that acquired loans restructured after acquisition
are not considered TDRs for purposes of the Company’s accounting and disclosure if the loans evidenced credit
deterioration as of the acquisition date and are accounted for in pools. Losses associated with the modification on

covered loans, including the economic impact of interest rate reductions, are generally eligible for reimbursement under
loss sharing agreements with the FDIC.

The following table provides a summary of TDR loans that defaulted (fully or partially charged-off or became 90 days
or more past due) during the periods presented that were modified as TDRs within 12 months previous to default:

2013 2012

Nurmber Amount Number Amount
of Loans Defaulted| ofloans Defautted

(Dollars in Millions}
Three Months Ended September 30

(0o aTa 1= (o | 143 $ 37 195 $ 2
CommErCial real EStAE . ...\ .t e e 30 18 13 12
RESIENta] MOMGagES « .. v oottt ettt e e e e e 303 41 116 30
Cradit CaI oo e e e e e e e 1,485 8 2,536 14
[ (0= - 278 10 189 4
Total loans, excluding GNMA and Covered oans . ......c.vei ittt et 2,239 114 3,049 62
Loans purchased from GNMA MOMGage POOIS . . ... oottt e e e 492 69 248 34
(@70 ==l 1o = o/ T 24 25 8 3
o 17 1= {2 U AP 2,755 $208 3.305 $ 99
Nine Months Ended September 30
107002117 | 483 $ 42 652 $ 33
ComMMErCIal 188l @S e . ...\t e e e 72 Q0 96 176
ResIdential MIOMGagES - - ot vttt ettt e e e e 673 100 427 64
(@7 11 Q= o [ 5,109 29 7,452 42
(121 - 1,164 53 531 8
Total loans, excluding GNMA and CovEred 08NS .+ .. v ot vttt et e v ie e 7,501 314 9,158 323
Loans purchased from GNMA MOMgage poolS . . ... ..o e 4,795 615 731 106
{7y =TT o= T4 N 49 37 49 90
Total foans

............................................................................. 12,345 $966 9,938 $5619

In addition to the defaults in the table above, during the three and nine months ended September 30, 2013, the
Company had a total of 135 and 441 of residential mortgage loans, home equity and second mortgage loans and loans
purchased from GNMA mortgage pools with aggregate outstanding balances of $18 million and $59 million,
respectively, where borrowers did not successfully complete the trial period arrangement and therefore are no longer
eligible for a permanent modification under the applicable modification program.
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Covered Assets Covered assets represent loans and other assets acquired from the FDIC, subject to loss sharing
agreements, and include expected reimbursements from the FDIC. The carrying amount of the covered assets consisted
of purchased impaired loans, purchased nonimpaired loans and other assets as shown in the following table:

Septemnber 30, 2013 December 31, 2012
Purchased Purchased Purchased Purchased
Irpaired  Norimpaired Other Impaired  Nonimpeared Other
{Dollars in Millions) Loans Loans Assels Total loans Loans Assets Total
COMMErCial IOANS .+ ..\ v vt vre e et it iieenenns 5 - 109 8 - § 109 $ - $ 143 & -~ & 143
Commercial realestateloans . ....................... 973 1,803 - 2776 1,323 2,695 - 4,018
Residential morigageloans .......... ... .. ..l 3,103 935 - 4,038 3,978 1,109 - 5,087
Creditcardloans ... it - 5 - 5 - 5 - 5
Otherretall loans ......c..covvviiiiie i, - 683 - 683 - 775 - 775
l.osses reimbursable by the FDIC (@) .................. - - 820 820 - - 1,280 1,280
Unamortized changesin FDIC asset{b) . ............... - - 965 965 - - - -
Coveredloans ......ccovviiiinie i 4,076 3,635 1,785 9,396 5,301 4,727 1,280 11,308
Foreclosedrealestate ...........coovviviinn, - - 176 176 - - 197 197
Totalcoveredassets ........................... $4,076 $3535 $1,961 $9,5672 $5,301 $4,727 $1,477 $11,505

(a) Relates to loss shanng agreements with remaining terms up to Six years

(b} Represents decreases in expected reimbursements by the FDIC as a result of decroases in expected losses on the covered foans These amounts are amortized as a reduction in
nterest ncome on covered loans over the shorter of the expected iife of the respective covered loarns or the remaining contractual term of the indemnification agreements  These
amounts were presented within the separate loan categones prior to January 1, 2013.

The Company adopted new indemnification asset accounting guidance effective January 1, 2013 applicable to
FDIC loss-sharing agreements. The guidance requires any reduction in expected cash flows from the FDIC resulting
from increases in expected cash flows from the covered assets (when there are no previous valuation allowances to
reverse) to be amortized over the shorter of the remaining contractual term of the indemnification agreements or the
remaining life of the covered assets. Prior to adoption of this guidance, such increases in expected cash flows of
purchased loans and decreases in expected cash flows of the FDIC indemnification assets were considered together and
recognized over the remaining life of the loans. The adoption of this guidance did not materially affect the Company’s
financial statements.

At September 30, 2013, $9 million of the purchased impaired loans included in covered loans were classified as
nonperforming assets, compared with $82 million at December 31, 2012, because the expected cash flows are primarily
based on the liquidation of underlying collateral and the timing and amount of the cash flows could not be reasonably
estimated. Interest income is recognized on other purchased impaired loans through accretion of the difference between
the carrying amount of those loans and their expected cash flows. The initial determination of the fair value of the
purchased loans includes the impact of expected credit losses and, therefore, no allowance for credit losses is recorded
at the purchase date. To the extent credit deterioration occurs after the date of acquisition, the Company records an
allowance for credit losses.

m Accounting for Transfers and Servicing of Financial Assets and Variable Interest Entities

The Company sells financial assets in the normal course of business. The majority of the Company’s financial asset
sales are residential mortgage loan sales primarily to government-sponsored enterprises (“GSEs”) through established
programs, the sale or syndication of tax-advantaged investments, commercial loan sales through participation
agrecments, and other individual or portfolio loan and sccurities sales. In accordance with the accounting guidance for
asset transfers, the Company considers any ongoing involvement with transferred assets in determining whether the
assets can be derecognized from the balance sheet. For loans sold under participation agreements, the Company also
considers the terms of the loan participation agreement and whether they meet the definition of a participating interest
and thus qualify for derecognition. With the exception of servicing and certain performance-based guarantees, the
Company’s continuing involvement with financial assets sold is minimal and generally limited to market customary
representation and warranty clauses. The guarantees provided to certain third-parties in connection with the sale or
syndication of certain assets, primarily loan portfolios and tax-advantaged investments, are further discussed in Note
14. When the Company sells financial assets, it may retain servicing rights and/or other interests in the transferred
financial assets. The gain or loss on sale depends on the previous carrying amount of the transferred financial assets and
the consideration received and any liabilities incurred in exchange for the transferred assets. Upon transfer, any
servicing assets and other interests that continue to be held by the Company are initially recognized at fair value. For
further information on mortgage servicing rights (“MSRs”), refer to Note 5. On a limited basis, the Company may
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acquire and package high-grade corporate bonds for select corporate customers, in which the Company generally has
no continuing involvement with these transactions. Additionally, the Company is an authorized GNMA issuer and
issues GNMA securities on a regular basis. The Company has no other asset securitizations or similar asset-backed
financing arrangements that are off-balance sheet.

The Company is involved in various entities that are considered to be variable interest entities (“VIEs”). The
Company’s investments in VIEs primarily represent private investment funds or partnerships that make equity
investments or provide debt financing promoting the development of affordable housing, community development and
renewable energy sources. Some of these investments support the Company’s regulatory compliance with the
Community Reinvestment Act. In addition, the Company sponsors entities to which it transfers tax-advantaged
investments. The Company’s investments in these entities are designed to generate a return primarily through the
realization of federal and state income tax credits over specified time periods. The Company realized federal and state
income tax credits related to these investments of $441 million and $227 million for the three months ended
September 30, 2013, and 2012, respectively, and $981 million and $581 million for the nine months ended
September 30, 2013 and 2012, respectively. These tax credits are recognized as a reduction of tax expense or, for
certain investments, as a reduction to the related investment asset. The Company also recognized, in its Consolidated
Statement of Income, $292 million and $263 million of costs related to these investments for the three months ended
September 30, 2013 and 2012, respectively, of which $132 million and $123 million, respectively, was included in tax
expense and the remainder was included in noninterest expense. The Company recognized $931 million and $677
million of costs related to these investments for the nine months ended September 30, 2013 and 2012, respectively, of
which $512 million and $316 million, respectively, was included in tax expense and the remainder was included in
noninterest expense.

During 2013, the Company transferred its control over the most significant activities of certain consolidated
community development and tax-advantaged investment VIEs to a third party manager. The third party manager also has
provided a guarantee to these VIEs related to the occurrence of certain tax credit recapture events and, therefore, has an
obligation to absorb certain losses that could potentially be significant to the VIEs. Previously, the Company consolidated
these VIEs because it had a controlling financial interest in the entities. After the transfer of control to the third party
manager, the Company no longer had a controlling financial interest and deconsolidated the VIEs. The deconsolidation
resulted in a decrease in both assets and liabilities, primarily other asscts and long-term debt, respectively, of approximately
$4.6 billion. The deconsolidation and remeasurement of the Company’s investment in these unconsolidated VIEs to fair
value did not materially impact the Company’s Consolidated Statement of Income. The total amount of the Company’s
investment in the VIEs was $1.0 billion at September 30, 2013 and is reported in other assets.

At September 30, 2013, approximately $1.8 billion of the Company’s assets and $434 million of its liabilities
included on the Consolidated Balance Sheet were related to community development and tax-advantaged investment
VIEs which the Company has consolidated, compared with $7.1 billion and $5.2 billion, respectively, at December 31,
2012. The majority of the assets of these consolidated VIEs are reported in other assets, and the liabilities are reported
in long-term debt. The assets of a particular VIE are the primary source of funds to settle its obligations. The creditors
of the VIEs do not have recourse to the general credit of the Company. The Company’s exposure to the consolidated
VIEs is generally limited to the carrying value of its variablc interests plus any related tax credits previously recognized
or sold to others with a guarantee.

In addition, the Company sponsors a conduit to which it previously transferred high-grade investment sccurities.
The Company consolidates the conduit because of its ability to manage the activities of the conduit. At September 30,
2013, $134 million of the held-to-maturity investment securities on the Company’s Consolidated Balance Sheet are
related to the conduit, compared with $144 million at December 31, 2012.

The Company also sponsors a municipal bond securities tender option bond program. The Company controls the
activities of the program’s entities, is entitled to the residual returns and provides credit, liquidity and remarketing
arrangements to the program. As a result, the Company has consolidated the program’s entities. At September 30,
2013, $4.8 billion of available-for-sale sccurities and $4.7 billion of short-term borrowings on the Consolidated
Balance Sheet were related to the tender option bond program, compared with $5.3 billion of available-for-sale
securities and $5.0 billion of short-term borrowings at December 31, 2012,

The Company is not required to consolidate VIEs in which it has concluded it does not have a controlling financial
interest, and thus is not the primary beneficiary. In such cases, the Company does not have both the power to direct the
entities’ most significant activities and the obligation to absorb losses or the right to receive benefits that could potentially be
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significant to the VIEs. The Company’s investments in these unconsolidated VIEs generally are carried in other assets on the
Consolidated Balance Sheet. The Company’s investments in unconsolidated VIEs at September 30, 2013 ranged from less
than $1 million to $40 million, with an aggregate amount of $2.7 billion, net of $1.9 billion of liabilities recorded primarily
for unfunded capital commitments of the Company to specific project sponsors. The Company’s investments in
unconsolidated VIEs at December 31, 2012, ranged from less than $1 million to $58 million, with an aggregate amount of
$1.9 billion, net of liabilities of $1.3 billion recorded primarily for unfunded capital commitments. While the Company
believes potential losses from these investments are remote, the Company’s maximum exposure to loss from these
unconsolidated VIEs was $7.2 billion at September 30, 2013 and $5.2 billion at December 31, 2012. The maximum
exposure to loss was primarily related to community development tax-advantaged investments and included $2.6 billion at
September 30, 2013 and $1.8 billion at December 31, 2012, on the Company’s Consolidated Balance Sheet, and $4.5
billion at September 30, 2013 and $3.3 billion at December 31, 2012, of previously recorded tax credits which remain
subject to recapture by taxing authorities based on compliance features required to be met at the project level. The
remaining amounts related to investments in private investment funds and partnerships for which the maximum exposure
to loss included amounts recorded on the Consolidated Balance Sheet and any unfunded commitments. The maximum
exposure was determined by assuming a scenario where the separate investments within the individual private funds become
worthless, and the community-based business and housing projects and related tax credits completely fail and do not meet
certain government compliance requirements.

m Mortgage Servicing Rights

The Company serviced $226.7 billion of residential mortgage loans for others at September 30, 2013, and $215.6
billion at December 31, 2012. The net impact included in mortgage banking revenue of fair value changes of MSRs and
derivatives used to economically hedge MSRs were net gains of $108 million and $10 million for the three months
ended September 30, 2013 and 2012, respectively, and net gains of $163 million and $72 million for the nine months
ended September 30, 2013 and 2012, respectively. Loan servicing fees, not including valuation changes, included in
mortgage banking revenue, were $192 million and $181 million for the three months ended September 30, 2013 and
2012, respectively, and $566 million and $526 million for the nine months ended September 30, 2013 and 2012,

respectively.

Changes in fair value of capitalized MSRs are summarized as follows:
Three Months Ended Nine Months Ended

September 30, September 30,

{Doilars in Milions) 2013 2012 2013 2012

Balance at beginning of period . . . ... e e $2,377 $1.594 $1,700 $1,519

RIGNES PUICHASEA . . . . e e e e 2 10 7 39

I o1 -2 [ 187 224 674 700
Changes in fair value of MSRs

Due to fluctuations in market interest rates (@) . ..o ovn e e 71 {123) 503 (298)

Due to revised assumptions or ModelS (D) .« oo oottt e et e e 42 2) 33 {19)

Other changes in fair ValuB (C) . . ..o vt it e i e e e e (102) (150) (340) (388)

Balance 8t end Of PoriOd . . o it e $2,5677 $1,553 $2,577  $1,553

{a) Includes changes in MSR value associated with changes in market interest rates, including estimatod prepayrent rates and anticipalod eamings on escrow deposits

b) Includes changes n MSR value not caused by changes in market interost raics, such as changes in cost to serace, ancillary incomce, and discount rate, as woll as the inpact of
arny model changes

{c) Prmarily represents changes due lo realization of expecled cash flows over lime (decay).

The estimated sensitivity to changes in interest rates of the fair value of the MSRs portfolio and the related derivative
instruments was as follows:

September 30, 2013 December 31, 2012
Down Down Down Up Up Up Down Down Down Up Up Up
(Doliars i Milkons) 100bps 50bps 25bps 25bps &O0bps 100bps 100bps 50bps 25bps 25bps S0bps 100bps
MSRportfioho . ..o v $(494) B(223) H(107) S92 $173 $324 $370) $217) $(118) $126 $249 $480
Derivative instrument hedges ....... 427 211 102 (93) (174) 817) 473 249 124 (121) (243) (486)
Netsensitvity ................ $67) $020 $ (5 S(1) $ (1) 8 7 $103 $ 32 & 6 § 5 § 6 $ 6

The fair value of MSRs and their sensitivity to changes in interest rates is influenced by the mix of the servicing
portfolio and characteristics of each segment of the portfolio. The Company’s servicing portfolio consists of the distinct
portfolios of government-insured mortgages, conventional mortgages and Mortgage Revenue Bond Programs
{“MRBP”). The servicing portfolios are predominantly comprised of fixed-rate agency loans with limited adjustable-
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rate or jumbo mortgage loans. The MRBP division specializes in servicing loans made under state and local housing
authority programs. These programs provide mortgages to low-income and moderate-income borrowers and are
generally government-insured programs with a favorable rate subsidy, down payment and/or closing cost assistance.

A summary of the Company’s MSRs and related characteristics by portfolio was as follows:

September 30, 2013 December 31, 2012

Dollars in Millons) MRBP Govemment  Conventional (b) Total MRBP Govemment  Conventional (b) Total
Senvicingportiolio ......... ... ... $15,088 $41,192 $170,447 $226,727 $14,143 $39,048 $162,446 $215,637
Farvalue .....ooiveeevennn .. $ 1M $ 474 $ 1932 § 2577 $ 154 S 314 $ 1232 § 1700
Value Eps) (@) ..o vii 113 115 113 114 109 80 76 79
Weighted-average servicing fees (bps) . .. 39 32 29 30 40 33 30 31
Muttiple (value/servicing fees) . .......... 2.90 3.59 3.90 3.80 2.73 2.42 2.83 2.55
Weighted-average noterate ........... 4.76% 4.26% 4.19% 4.24% 5.13% 4.57% 4.48% 4.54%
Weighted-average age (nyears) ........ 4.0 2.5 24 25 4.2 2.4 2.5 2.6
Weighted-average expected prepayment

(constant prepaymentrate) .......... 13.1% 12.6% 12.2% 12.3% 13.2% 21.2% 20.4% 20.1%
Weighted-average expected life (in

VEEMS) v vt et 6.3 6.5 68 6.7 6.1 4.2 4.1 4.2
Weighted-average discountrate ........ 12.0% 11.2% 9.8% 10.2% 12.1% 11.4% 10.0% 10.4%

(a) Valueis calculated as fair value divided by the servicing portfolio
(b) Represents loans sold primanty to GSEs

m Preferred Stock

At September 30, 2013 and December 31, 2012, the Company had authority to issue 50 million shares of preferred
stock. The number of shares issued and outstanding and the carrying amount of each outstanding series of the
Company’s preferred stock was as follows:

Septernber 30, 2013 December 31, 2012
Shares Shares

Issuedand  Liquidaton Camrying Issued and  Liquidation Camying

{Dotiars in Millons) Outstanding  Preference  Discount  Amount Outstanding  Preference  Discount  Amount
SBMES A ot e e e 12,510 $1,251 $145 31,106 12,510 $1,251 $145 $1,106
SEMES B it e e 40,000 1,000 - 1,000 40,000 1,000 - 1,000
SEMES D vt it e e e - - - - 20,000 500 - 500
SenesSF .. e 44,000 1,100 12 1,088 44,000 1,100 12 1,088
SEMES G o vv v e 43,400 1,085 10 1,075 43,400 1,085 10 1,075
SeriesH ... 20,000 500 13 487 - - - -
Total prefered stock{@) .......................... 159,910 $4,936 $180 $4,756 159,910 $4.936 $167 $4,769

(a) The parvalue of all shares issuied and outstanding at September 30, 2013 and December 31, 2012, was §1 00 per share.

On May 2, 2013, the Company issued depositary shares representing an ownership interest in 20,000 shares of
Serics H Non-Cumulative Perpetual Preferred Stock with a liquidation preference of $25,000 per share (the “Series H
Preferred Stock™). The Series H Preferred Stock has no stated maturity and will not be subject to any sinking fund or
other obligation of the Company. Dividends, if declared, will accrue and be payable quarterly, in arrears, at a rate per
annum equal to 5.15 percent. The Series H Preferred Stock is redeemable at the Company’s option, in whole or in part,
on or after July 15, 2018. The Series H Preferred stock is redeemable at the Company’s option, in whole, but not in
part, prior to July 15, 2018 within 90 days following an official administrative or judicial decision, amendment to, or
change in the laws or regulations that would not allow the Company to treat the full liquidation value of the Series H
Preferred Stock as Tier 1 capital for purposes of the capital adequacy guidelines of the Federal Reserve. In conjunction
with the issuance of the Series H Preferred Stock, the Company redeemed at par value all shares of its Series D Non-
Cumulative Perpetual Preferred Stock on June 3, 2013. The Company included an $8 million loss in its computation of
earnings per diluted common share for the first nine months of 2013, which represents the stock issuance costs
recorded in capital surplus upon the issuance of the Series D Non-Cumulative Perpetual Preferred Stock that were
reclassified to retained earnings on the redemption date.

For further information on preferred stock, refer to Note 14 in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2012.
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m Accumulated Other Comprehensive Income (Loss)

Shareholders’ equity is affected by transactions and valuations of asset and liability positions that require adjustments
to accumulated other comprehensive income (loss). The reconciliation of the transactions affecting accumulated other

comprehensive income (loss) included in shareholders’ equity is as follows:

Unrealized Gains

{Losses) on
Securties
Unrealized Gans  Transferred From
{Losses) on Available-For-  Unrealized Gains ~ Unrealized Gains Foreign
Three Months Ended September 30 Securtes Sale to Heid-To- (Losses) on (Losses) on Curency
(Dollars in Millions) Avalable-For-Sale Maturity Dervatve Hedges Retrement Plans  Translaton Total
2013
Balance at begnning of period ......... . i $185 $ 84 $(313) $(1,184) $60) $(1,288)
Changes in unrealized gains and losses . ............ (237) - (17) 38 - (216)
Other-than-temporary impairment not recognized in

eamings on securities available-for-sale .......... 1 - - - - 1
Foreign currency translation adjustment . . ............ - - - - 13 13
Reclassification to earnings of realized gains and

IOSSES v vt e 3 (13) 47 62 - 99
Applicable incometaxes .......... ...l 89 5 (11) (38) 5) 40

Balanceatendofperiod ......... ...l $ 4 S 76 $(294) $(1,122) $(52) $(1.351)

2012

Balance at begnningof period .............. ... L $504 $134 $(447) $ ©77) $(44) $ (830)
Changes in unreafized gains and losses ............. 300 - (30) - - 270
Other-than-temporary impairment not recognized in

eamings on securities available-for-sale .......... 2 - - - - 2
Foreign currency translation adjustment . .. ........... - - - - 26 26
Reclassification to eamings of realized gains and

JOSSES vttt (1) 21) 53 338 - 69
Applicableincometaxes .......... ... (115) 8 Q) (14) (10) {140

Balanceatendofperiod ........................ ... $690 $121 $(433) $ (953 $28) $ (603)
Unrealized Gains
(Losses} on
Securities
Unreglized Gains ~ Transferred From
(Losses) on Available-For-  Unvealized Gains  Unrealzed Gains Foreign
Nine Months Ended September 30 Secunties Sale to Held-To- {iosses) on (Losses) on Currency
{Dollars in Millions) Avalable-For-Sale Maturity  Derivative Hedges ~ Retrement Plans  Translation Total
2013
Balance at beginningofperiod ......... . i oo $ 679 $107 $(404) $(1,265) $40) $ (929
Changes in unrealized gainsand losses ............. (1,032 - 33 37 - (962)
Other-than-temporary impaimment not recognized in

eamings on securities avallable-for-sale .......... 8 - - - - 8
Foreign cumency translation adjustment . . ............ - - - - (20) (20)
Reclassification to eamings of realized gains and

I0SSES ..o 8) (50) 142 186 - 270
Applicableincometaxes ........... ... . ... 394 19 (65) (80) 8 276

Balanceatendofperiod ............. i $ M $ 76 $(294) $(1,122) $(52) $(1.351)

2012

Balanice at begimningofpenod .. ... o $ 360 S - $(489) $(1,022) $(49) $(1,200)
Changes in unrealized gainsand losses ............. 738 - 68) - - 670
Other-than-temporary impairment not recognized in

eamings on securities available-for-sale .......... 3 - - - - 3
Transfer of secunties from available-for-sale to held-to-

Maturity . ..o (224) 224 - - - -
Forexgn currency translation adjustment .. ............. - - - - 34 34
Reclassification to eamings of realized gains and

JOSSES . e e 18 (28) 158 112 - 260
Applicableincometaxes .......... ...l (205) (75) (34) 43) (13) (370)

Balanceatendofperiod ............. ... ... . ... $ 690 $121 $(433) $ (953 $28) & (603)
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Additional detail about the impact to net income for items reclassified out of accumulated other comprehensive income

and into earnings for the periods presented, is as follows:

Impact to Net Income

Three Months Ended  Nine Months Ended

{Dollars in Milions)

September 30, 2013 September 30, 2013

Aifected Line tem in the
Consolidated Statement of Income

Unrealized gains (losses} on securities available-for-sale

Realized gains {losses) onsale of securities ..., $ - $ 21 Total securities gains (losses), net
Other-than-temporary impairment recognized ine€amings . . ... .o ..vovnnn.. 3 (13)
(3 8 Total before tax
1 (3) Applicable income taxes
2) 5  Net-of-tax
Unrealized gains (losses) on securities transferred from available-for-sale to held-
to-maturity
Amortization of unrealized gains ... ... .o s 13 50 Interest income
) (19) Applicable income taxes
8 31 Net-of-tax
Unrealized gains (losses) on denvative hedges
Realized gains (losses) onderivative hedges ..ot 47) {142) Netinterest income
18 55 Applicable income taxes
(29) (87) Net-of-tax
Unrealized gains (losses) on retirement plans
Actuanal gains {losses), prior senvice cost (credit) and transition obligation
(@sset} amortization . .......ov i e e 62) (186) Employee benefits expense
24 72  Applicable income taxes
(38) (114) Net-of-tax
Totalimpact to NELINCOME ...ttt i e it e $(61) $(165)
([ R Farnings Per Share
The components of earnings per share were:
Three Months Ended Nire Months Ended
Septernber 30, September 30,
(Dollars and Shares in Millions, Except Per Share Data) 2013 2012 2013 2012
Net income atiributable 0 U.S. BaNCOMD ... .ottt et e e e $1,468 $1,474 $4,380 $4,227
Preferred dividends ... ... oo e e e e e 61) (64) (189) (174)
Impact of prefemed stock redemption (8) ... ... e - - 8 -
Eamings allocated to participating stock awards . ... ... i e 7) 6 (20) (19)
Net income applicable to U.S. Bancorp common shareholders . ... e $1,400 $1,404 $4,163 $4,034
Average common Shares OUISEANAING . . ... ..ottt e e e e e e 1,832 1,886 1,844 1,892
Net effect of the exercise and assumed purchase of stockawards . .........cciiiiiiiiiiiieiiienennnn. 1 1 10 9
Average diluted common shares OUStANAING - - ..« v vttt e e e e e 1,843 1,897 1,854 1,901
Eamings POr COMMON SHAIB . & v vttt v vttt ettt e et et et e st et enae e e e ettt anasas $ 76 $ .74 $226 $ 213
Diluted eamings Per COMMON SNAIE .. .. vttt e e e e $ 76 & .74 $225 § 212

{a) Represents stock ssuance costs originally recorded in capital surplus upon the issuance of the Company’s Senes D Non-Cumilalive Perpelual Preforred Stock that were

reclassified lo retained ecamings on the redemption dale.

Options outstanding at September 30, 2013, to purchase 9 million common shares for the nine months ended
September 30, 2013, and outstanding at September 30, 2012, to purchase 10 million and 22 million common shares
for the three months and nine months ended September 30, 2012, respectively, were not included in the computation of
diluted earnings per share because they were antidilutive. Convertible senior debentures outstanding at Scptember 30,
2012, that could potentially be converted into shares of the Company’s common stock pursuant to specified formulas,
were not included in the computation of dilutive earnings per share for both the three months and nine months ended

Scptember 30, 2012, because they werc antidilutive.
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m Employee Benefits

The components of net periodic benefit cost for the Company’s retirement plans were:

Three Months Ended Sepiember 30, Nine Moriths Ended Septemiber 30,
Postretirement Postretirement
Pension Plans Weilare Plan Pension Plans Welfare Pian
{Dollars in Milions) 2013 2012 2013 2012 2013 2012 2013 2012
SOIVICE COSt 1 . i e e e e s $42 833 $1 $2| %126 $ 97 83 $4
=)= o 43 42 1 1 128 126 3 5
Expected retum ON Plan 8SSElS . . .. oo it e (44} (48) - (1) (132) (143 (1) 2
Prior service cost (credit) and transiton obligation (asset) amortization ............... (1) ] - - (4) (4) - -
Actuarial I0ss {gain) mMortization ... .. ... i e 66 41 8 (1) 198 121 8) 5)
Netperiodicbenefitcost ....... .. ... i $106 $66 $(1) $1 $316 3197 $3 %2
The components of income tax expense were:
Three Months Ended Nine Months Ended
September 30, September 30,
{Dollars n Milkons) 2013 2012 2013 2012
Federal
CUTEME i e et e e e e $390 $461 $1,506 $1,416
925,715 (=. 57 50 (35) 26
[=T0 =L o]y~ - 447 511 1,471 1,442
State
[ 1(=10 T 84 77 161 239
[ 271 PP 11 5 €] 3
SIS NCOMIE BB . . . oottt ettt e e e e e e 95 82 158 242
Total NCOME taX DIOVISION . v vt v v ettt ottt e e e e i $542 $533 $1,629 $1,684

A reconciliation of expected income tax expense at the federal statutory rate of 35 percent to the Company’s applicable

income tax expense follows:

Three Months Ended Nine Months Ended
September 30, September 30,

{Dollars in Millions) 2013 2012 2013 2012
Tax 8t SOy T8I ... .t e e e e $690 $709 $2,061 $2,030
State income tax, at statutory rates, net of federaltaxbenefit ........ ... ... i i i 62 53 102 157
Tax effect of

Tax credits, net of related eXpenses (8] .. ...t e (176) (120) (394) 322

L == oL oo - P 52) (55) (159) (165)

NONCONIOING INEEIESES . . v o\ttt et et et e e 13 15 42 39

[ 01~ 1 5 9) 23) (55)
APPICaDIE INCOME tAXES .. .. ..t i e $542  $593 $1,629 $1,684

(a} Excludes tax crodits of $209 midfion for the three and nine months ended September 30, 2013 which were recognized as a reduchon to the rolated investmont assct

The Company’s income tax returns are subject to review and examination by fedcral, state, local and foreign

government authoritics. On an ongoing basis, numerous federal, state, local and forcign examinations are in progress
and cover multiple tax years. As of September 30, 2013, the federal taxing authority has completed its examination of
the Company through the fiscal year ended December 31, 2010. The years open to examination by foreign, state and

local government authorities vary by jurisdiction.

The Company’s net deferred tax liability was $1.2 billion at September 30, 2013, and $1.3 billion at December 31,

2012.

m Derivative Instruments

In the ordinary course of business, the Company enters into derivative transactions to manage various risks and to
accommodate the business requirements of its customers. The Company recognizes all derivatives on the Consolidated
Balance Sheet at fair value in other assets or in other liabilities. On the date thc Company enters into a derivative
contract, the derivative is designated as either a hedge of the fair value of a recognized asset or liability {“fair value

U. S. Bancorp

61



hedge”); a hedge of a forecasted transaction or the variability of cash flows to be received or paid related to a recognized
asset or liability (“cash flow hedge™); a hedge of the volatility of an investment in foreign operations driven by changes in
foreign currency exchange rates (“net investment hedge™); or a designation is not made as it is a customer-related
transaction, an economic hedge for asset/liability risk management purposes or another stand-alone derivative created
through the Company’s opcrations (“free-standing derivative”). When a derivative is designated as a fair value, cash flow
or net investment hedge, the Company performs an assessment, at inception and, at a minimum, quarterly thereafter, to
determine the effectiveness of the derivative in offsetting changes in the value or cash flows of the hedged item(s).

Fair Value Hedges These derivatives are interest rate swaps the Company uses to hedge the change in fair value related
to interest rate changes of its underlying fixed-rate debt. Changes in the fair value of derivatives designated as fair value
hedges, and changes in the fair value of the hedged items, are recorded in earnings. All fair value hedges were highly

effective for the nine months ended September 30, 2013, and the change in fair value attributed to hedge ineffectivencss
was not material.

Cash Flow Hedges These derivatives are interest rate swaps the Company uses to hedge the forecasted cash flows from
its underlying variable-rate loans and debt. Changes in the fair value of derivatives designated as cash flow hedges are
recorded in other comprehensive income (loss) until the cash flows of the hedged items are realized. If a derivative
designated as a cash flow hedge is terminated or ceases to be highly effective, the gain or loss in other comprehensive
income (loss) is amortized to earnings over the period the forecasted hedged transactions impact earnings. If a hedged
forecasted transaction is no longer probable, hedge accounting is ceased and any gain or loss included in other
comprehensive income (loss) is reported in earnings immediately, unless the forecasted transaction is at least reasonably
possible of occurring, whereby the amounts remain within other comprehensive income (loss). At September 30, 2013,
the Company had $294 million (net-of-tax) of realized and unrealized losses on derivatives classified as cash flow
hedges recorded in other comprehensive income (loss), compared with $404 million (net-of-tax) at December 31, 2012,
The estimated amount to be reclassified from other comprehensive income (loss) into earnings during the remainder of
2013 and the next 12 months are losses of $30 million (net-of-tax) and $116 million (net-of-tax), respectively. This
amount includes gains and losses related to hedges that were terminated early for which the forecasted transactions are
still probable. All cash flow hedges were highly effective for the nine months ended September 30, 2013, and the
change in fair value attributed to hedge ineffectiveness was not material.

Net Investment Hedges The Company uses forward commitments to sell specified amounts of certain foreign currencies,
and occasionally non-derivative debt instruments, to hedge the volatility of its investment in foreign operations driven
by fluctuations in foreign currency exchange rates. The ineffectiveness on all net investment hedges was not material for
the nine months ended September 30, 2013. There were no non-derivative debt instruments designated as net
investment hedges at September 30, 2013 or December 31, 2012.

Other Derivative Positions The Company enters into free-standing derivatives to mitigate interest rate risk and for other
risk management purposes. These derivatives include forward commitments to sell to-be-announced securities
(“TBAs”) and other commitments to sell residential mortgage loans, which are used to economically hedge the interest
rate risk related to residential mortgage loans held for sale (“MLHFS”) and unfunded mortgage loan commitments.
The Company also enters into interest rate swaps, forward commitments to buy TBAs, U.S. Treasury futurcs and
options on U.S. Treasury futures to economically hedge the change in the fair valuc of the Company’s MSRs. The
Company also enters into foreign currency forwards to economically hedge remeasurement gains and losses the
Company recognizes on forcign currency denominated asscts and liabilities. In addition, the Company acts as a seller
and buyer of interest rate derivatives and foreign exchange contracts for its customers. To mitigate the market and
liquidity risk associated with these customer derivatives, the Company enters into similar offsetting positions with
broker-dealers. The Company also has derivative contracts that are created through its operations, including
commitments to originate MLHFS and certain derivative financial guarantee contracts.

For additional information on the Company’s purpose for entering into derivative transactions and its overall risk
management strategies, refer to “Management Discussion and Analysis —Use of Derivatives to Manage Interest Rate
and Other Risks” which is incorporated by reference into these Notes to Consolidated Financial Statements.
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The following table summarizes the asset and liability management derivative positions of the Company:

Asset Dervatves Lisbility Denvatves
Weighted-Average We ghted-Average
Remaining Rernaining
Notioral Fair Matunty Notional Fair Maturity
{Dollars in Millions) Vaue  Velue In Years Value Vaue In Years
September 30, 2013
Fair value hedges
Interest rate contracts
Receive fixed/pay floatingswaps . ... i, § 500 $ 21 234| $ - $ - -
Cash flow hedges
Interest rate contracts
Pay fixed/receive floatingswaps ............oiiiini i 272 17 9.02 4,288 548 2.7
Receive fixed/pay floatingswaps .. ... ..o oo iii i oo 7,000 31 1.10 - - -
Net investment hedges
Foreign exchange forward contracts ...t - - - 925 1" .05
Other economic hedges
Interest rate contracts
Futures and forwards
BUY o e 4,418 83 .09 34 8 .08
Sl 41 2 .20 6,203 122 .09
Options
Puchased ... s 2,325 - 07 - - -
BN . e 1,800 34 .09 9 - 02
Receive fixed/pay floatingswaps . .........coieii 3,220 83 10.23 - - -
Foreign exchange forwardcontracts ..ot 1,980 4 02 2,695 6 02
EQuity COMtracts . ..o oo e 8 - 1.72 66 - 1.89
Credit COMIaCTS .+ . vttt ittt e 1,177 4 412 2,495 1 4.9
o7 PP $22,741 $284 $16,715 $706
December 31, 2012
Fair value hedges
Interest rate contracts
Receive fixed/pay floating swaps ... ... .ot e e $ 500 $30 309| 8 - $ - -
Cash flow hedges
Interest rate contracts
Pay fixed/receive loaliNng SWaPS . ... .vvvvieniiin i 32 - 9.88 4528 718 3.79
Receive fixed/pay floating SWaps . ...« oo oo 7,000 45 1.84 - - -
Net investment hedges
Foreign exchange forward contracts ...........o.oooviiiiin, 758 1 07 - - -
Other economic hedges
Interest rate contracts
Futures and forwards
BUY ot 11,164 138 07 2,921 13 .04
el 6,299 18 A1 12,223 57 .09
Optons
PUChased . ..o e 2,435 - .07 - - -
WD .o e 4,991 123 12 4 - .08
Receive fixed/pay floatingswaps ... ... oo i 350 1 10.21 3,775 14 10.21
Foreign exchange forward contracts ...t 618 4 .03 1.383 6 .01
Equitycontracts . .. ... 31 - 2.80 27 - 2.48
Credit CONrACES . .. oot i e 1,056 3 4.56 1,947 10 3.1
T . e $35,234 $363 $26,808 $818
63
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The following table summarizes the customer-related derivative positions of the Company:

Asset Derivatves

Liability Derivatives

Weighted-Average Waighted-Average
Remaning Remaining
Notional Fair Matunty Notional Far Maturity
{Dollars in Milions) Value Value In Years Value Value In Years
September 30, 2013
Interest rate contracts
Receive fixed/pay floatingswaps ...........co i $13662 $ 736 530 $5138 $ 70 4.98
Pay fixed/receive floating swaps . ......oovviniiiine ... 4,700 76 515 14,089 691 5.26
Options
Purchased .. ... ..o 3,681 28 4.48 107 1 112
WiteN ..o 107 1 1.12 3,681 28 4.46
Foreign exchange rate contracts
Forwards, SpOts and swaps ....... ... it 10,392 411 7 9,688 375 .68
Options
Purchased ... ... 367 9 .64 - - -
WHREN .« e - - - 367 9 .64
Total . $32,809 $1,261 $33,070 $1,174
December 31, 2012
Interest rate contracts
Receive fixed/pay floatingswaps ...t $16,671  $1,085 478 $1090 $ 15 9.30
Pay fixed/receive floatingswaps ......... ..ot 928 14 11.12 16,923 1,042 4.74
Options
Purchased . ... ... i e 3,046 16 5.24 28 - 4.42
W . e 286 - 75 2,788 16 5.68
Foreign exchange rate contracts
Forwards, SpotS and SWaps ... .vv vt e 12,186 322 43 11,861 286 44
Options
Purchased ...... ... 323 6 .55 - - -
WIREN . - - - 323 6 .55
Total L e $33,440 $1,443 $33,013 $1,365

The table below shows the effective portion of the gains (losses) recognized in other comprehensive income (loss) and
the gains (losses) reclassified from other comprehensive income (loss) into earnings (net-of-tax):

Three Months Ended September 30,

Nine Months Ended September 30,

Gains (Losses) Gains (Losses)
Gains (L.osses) Reclassified Gains {Losses) Reclassified
Recognized in from Other Recognized in from Other
Other Comprchensive Other Comprehensive
Comprehensive Incoms (Loss) Comprehensive Income (l.oss)
Income (.oss} into Eamings Income (Loss) into Eamings
{Doliars in Milions) 2013 2012 2013 2012 2013 2012 2013 2012
Asset and Liabllity Management Positions
Cash flow hedges
Interest rate CoNtracS (B) . . ...t v vt e e et F11) (19 $30) $(33) $22 $42) s(88) $(98)
Net investment hedges
Foreign exchange forward contracts ... ... oo oo i (29) - - - 23) 6) - -
Non-denvative deltinstruments .. ... i i - (1) - - - 26 - -

Nole incffectivencess on cash flow and net invesiment hedges was not malerial for the three and nine monlhs ended Scptember 30, 2013 and 2012
fa} Gains {Lossos) reclassified from other comprehensive incorme (loss) inio infercst income on loans and interest expense on kong-term debl.
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The table below shows the gains (losses) recognized in earnings for fair value hedges, other economic hedges and the
customer-related positions:

Three Months Nine Months
Ended September 30,  Ended September 30,

Location of Gains (Losses)
({Dollarg in Milions) Recognized in Eamings 2013 2012 2013 2012

Asset and Llability Management Positions
Fair value hedges (a)

Inferestrate contractsS . . ..o oo e e Other noninterest income $ - $ 2 $ O $ 5
Foreign exchange Cross-Cumency SWaps. . ..o oo viinnivuens Other noninterest incorme - - - 42
Other economic hedges
Interest rate contracts
Futures and forwards . ...... .. ..o e Mortgage banking revenue 33 (44) 569 67
Purchased and wntten 0ptions . .. ... ..o Mortgage banking revenue 54 290 200 689
Receive fixed/pay floatingswaps . ...t Mortgage banking revenue 5) 48 (264) 186
Foreign exchange forward contracts ...t Commercial products revenue (16) (25) 18 62)
Equitycontracts ... Compensation expense - 1 1 2
Credit CONtractS . oot e e Other noninterest income/expense 2 2) 1 8

Customer-Related Positions
Interest rate contracts

Receive fixed/pay floating swaps .. ... viiiiiiien i Other noninterest income 13 (16) (288) (10)

Pay fixed/receive floating swaps . .. ... ... ci e Other noninterest income (10) 19 298 15
Foreign exchange rate contracts

Forwards, spots and SWaps .. ... v e e Commercial products revenue 15 13 36 36

{a} Gains (Losses) on items hedged by interest rate contracts and foreign exchange forward contracts, included in noninterest income (expense), were both zero for the three moniths
ended September 30, 2013, and $(2) million and zero for the three monins ended Septernber 30, 2012, respectively Gains (Losses) on items hedged by interest rate contracts
and foreign exchange forvard contracts, included in noninterest income (expense), were $7 million and zero for the nine months ended September 30, 2013, respectvely, and
&(5) million and $(44) million for the nine months ended September 30, 2012, respectively The ineffective portion was immatenal for the three and nine months ended
Septernber 30, 2013 and 2012.

Derivatives are subject to credit risk associated with counterparties to the derivative contracts. The Company
measures that credit risk using a credit valuation adjustment and includes it within the fair value of the derivative. The
Company manages counterparty credit risk through diversification of its derivative positions among various
counterparties, by entering into master netting arrangements and, where possible, by requiring collateral arrangements.
A master netting arrangement allows two counterparties, who have multiple derivative contracts with each other, the
ability to net settle amounts under all contracts, including any related collateral, through a single payment and in a
single currency. Collateral arrangements require the counterparty to deliver, on a daily basis, collateral (typically cash
or U.S. Treasury and agency securities) equal to the Company’s net derivative receivable. For highly-rated
counterparties, the collateral arrangements may include minimum dollar thresholds, but allow for the Company to call
for immediate, full collateral coverage when credit-rating thresholds are triggered by counterparties.

The Company’s collateral arrangements are predominately bilateral and, therefore, contain provisions that require
collateralization of the Company’s net liability derivative positions. Required collateral coverage is based on certain net
liability thresholds and contingent upon the Company’s credit rating from two of the nationally recognized statistical
rating organizations. If the Company’s credit rating were to fall below credit ratings thresholds established in the
collateral arrangements, the counterparties to the derivatives could request immediate full collateral coverage for
derivatives in net liability positions. The aggregate fair valuc of all derivatives under collateral arrangements that were
in a net liability position at September 30, 2013, was $1.1 billion. At September 30, 2013, the Company had $862
million of cash posted as collateral against this net liability position.

m Netting Arrangements for Certain Financial Instruments

The majority of the Company’s derivative portfolio consists of bilateral over-the-counter trades. However, due to
legislative changes effective during the first nine months of 2013, certain interest rate swaps and credit contracts need to
be centrally cleared through clearinghouses. In addition, a small portion of the Company’s derivative positions are
exchange-traded. Thesc are predominately U.S. Treasury futures or options on U.S. Treasury futures. Of the Company’s
$105.3 billion of total notional amount of derivative positions at September 30, 2013, $6.7 billion related to those
centrally cleared through clearinghouses and $3.3 billion related to those that were exchange-traded. Irrespective of how
derivatives are traded, the Company’s derivative contracts include offsetting rights (referred to as netting arrangements),
and depending on expected volume, credit risk, and counterparty preference, collateral maintenance may be required.
For all derivatives, fair value is determined daily and, depending on the collateral maintenance requirements, the
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Company and a counterparty may receive or deliver collateral, based upon the net fair value of all derivative positions
between the Company and the counterparty. Collateral is typically cash, but securities may be allowed under collateral
arrangements with certain counterparties. Receivables and payables related to cash collateral are included in other assets
and other liabilities on the Consolidated Balance Sheet, along with the related derivative asset and liability fair values.
Any securities pledged to counterparties as collateral remain on the Consolidated Balance Sheet. Securities received from
counterparties as collateral are not recognized on the Consolidated Balance Sheet, unless the counterparty defaults.
Securities used as collateral can be sold, re-pledged or otherwise used by the party in possession. No restrictions exist on
the use of cash collateral by either party. Refer to Note 11 for further discussion of the Company’s derivatives, including
collateral arrangements.

As part of the Company’s treasury and broker-dealer operations, the Company executes transactions that are
treated as securities sold under agreements to repurchase or securities purchased under agreements to resell, both of
which are accounted for as collateralized financings. Securities sold under agreements to repurchase include repurchase
agreements and securities loaned transactions. Securities purchased under agreements to resell include reverse
repurchase agreements and securities borrowed transactions. For securities sold under agreements to repurchase, the
Company records a liability for the cash received, which is included in short-term borrowings on the Consolidated
Balance Sheet. For securities purchased under agreements to resell, the Company records a receivable for the cash paid,
which is included in other assets on the Consolidated Balance Sheet.

Securities transferred to counterparties under repurchase agreements and securities loaned transactions continue to
be recognized on the Consolidated Balance Sheet, are measured at fair value, and are included in investment securities
or other assets. Securities received from counterparties under reverse repurchase agreements and securities borrowed
transactions are not recognized on the Consolidated Balance Sheet unless the counterparty defaults. Under all
transactions, the fair values of the securities are determined daily, and additional cash is obtained or refunded to
counterparties where appropriate. The securities transferred under repurchase and reverse repurchase transactions
typically are U.S. Treasury securities or agency mortgage-backed securities. The securities loaned or borrowed are
typically high-grade corporate bonds traded by the Company’s broker-dealer. The securities transferred can be sold,
repledged or otherwise used by the party in possession. No restrictions exist on the use of cash collateral by either
party.

The Company executes its derivative, repurchase/reverse repurchase and securities loaned/borrowed transactions
under the respective industry standard agreements. These agreements include master netting arrangements that allow
for multiple contracts executed with the same counterparty to be viewed as a single arrangement. This allows for net
settlement of a single amount on a daily basis. In the event of default, the master netting arrangement provides for
close-out netting, which allows all positions with the defaulting counterparty to be terminated and net settled with a
single payment amount.

The Company has elected to offset the assets and liabilities under netting arrangements for the balance sheet
presentation of the majority of its derivative counterparties, excluding centrally cleared derivative contracts due to
current uncertainty about the legal enforceability of netting arrangements with the clearinghouses. The netting occurs at
the counterparty level, and includes all assets and liabilities related to the derivative contracts, including those
associated with cash collateral received or pledged. The Company has not elected to offset the assets and liabilities

under netting arrangements for the balance sheet presentation of repurchasc/reverse repurchase and securities loaned/
borrowed transactions.
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The following tables provide information on the Company’s netting adjustments, and items not offset on the
Consolidated Balance Sheet but available for offset in the event of default:

Gross Amounts Not Oifsot on

Gross Amounts Net Amounts S
Gross Offsetonthe  Presented on the the Consolidated Balarce Sheat
Recognized Consolidated Consofdated Financial Collateral Net
{Dollars in Millions) Assets  Balance Shee! (a) Balance Shee! Instuments (o) Receved ()  Amount
September 30, 2013
Derivative assetS (d) . ... e i e $1.362 $572) $ 790 $ (32 $ - $758
Reverse ropurchase agreementS .o oe v vienve e enn 150 - 150 (35) (115) -
Secunties bomowed .. ... e 527 - 527 1)) (510) 16
Total L $2,039 $(572) $1,467 $ (69) $(625) $774
December 31, 2012
Derivative asSetS (d) ...t viiii i e $1,546 $(418) $1,128 $(148) $ - $980
Reverse repurchase agreements . ..o veve e inninanns 363 - 363 (44) (319 -
Securitiesborrowed ... ... 368 - 368 - (356) 12
ot . e $2,277 $(418) $1,859 ${192) $675) $992

(8} Inchudes $75 milhon and 879 milion of cash collateral related payables that were netted against denvative assets at September 30, 2013 and Docember 31, 2012, respectively.
fb) For denvative asssls this includes any derivative lability fair values that could be offset in the event of counterparty defaull, for reverse repurchase agreements this includes any
repurchase agreement payables that could be offset in the event of counterparty defautt, for securities bomowed this includes any secunties loaned payables that could be offset in

the event of counterparty defautt.
(c) Inchudes the far value of securives receved by the Company from the counterparty These securibes are not inciuded on the Consolidated Balance Sheet uriless the counterparty
defaults

(d) Exchudes $183 milion and $260 milfion of dorvative assets centrally cloared or otherase not subject to netting arangermertts at September 30, 2013 and December 31, 2012,
respectvely

. Gross Amounts Not Offset on
Gross Amounts Net Amounts
Gross Offsstonthe  Presentad on the ___ e Consoldated Balance Sheet
Recognized Consolidated Consolidated Financal Collateral Not
(Dollars in Milions) Liablites  Balance Sheet {a) Balance Sheet Instrumants (b) Pledged () Amount
September 30, 2013
Denvative liabilites (@) . ......coviiiie i $1,825 $(1,358) $ 467 $ (32) $ - $435
Repurchase agreements . . ... ovv it iiiie i e 1,940 - 1,940 (35) (1,908) -
Securties loaned ... ... e 134 - 134 (1) (132) 1
oAl L e $3,899 $(1,358) $2,541 $ (69) $(2,037) $436
December 31, 2012
Denvative liabilities (d) . .........cooviiii $2,178 $(1,549) $ 629 $(148) 3 - $481
Repurchaseagreements .. ...t 3,389 - 3,389 44) (3,345) -
Securtiesloaned ... ... .. e - - - - - -
Total .. $5,567 $(1.549) $4,018 $(192) $(3,345) 48t

(8} Includes $862 million and $1 2 bilion of cash collatsral related receivables that were netted against denvative fabiiities at Septermber 30, 2013 and December 31, 2012,
respectively

{b) For denvative fiabiities this includes any demvative asset far vaiues that could be offset in the event of countorparty default, for repurchase agreemonts this inchudos any reverse
repurchase agreement recenvables that could be offset in the event of counterparty defautt; for securties loaned this mchuides ary secunties borroveed recevabies that could be
offset in the event of counterparty default,

fc) Includes the fair value of secunties pledged by the Company to the counterparty These securities ars included on the Consolidated Balance Sheet unless the Company defaults

{dl Excludes $55 milion and $5 million of derivative fiabilities centrally cloared or otherwise not subject to netting amangements at September 30, 2013 and December 31, 2012,
rospectively

m Fair Values of Assets and Liabilities

The Company uses fair value measurements for the initial recording of certain assets and liabilities, periodic
remeasurement of certain assets and liabilities, and disclosures. Derivatives, trading and available-for-sale investment
sccurities, certain MLHFS and MSRs are recorded at fair value on a recurring basis. Additionally, from time to time,
the Company may be required to record at fair value other assets on a nonrecurring basis, such as loans held for sale,
loans held for investment and certain other assets. These nonrecurring fair value adjustments typically involve
application of lower-of-cost-or-fair value accounting or impairment write-downs of individual assets.

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. A fair value measurement reflects all of the assumptions that market participants
would use in pricing the asset or liability, including assumptions about the risk inherent in a particular valuation
technique, the effect of a restriction on the sale or use of an asset, and the risk of nonperformance.
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The Company groups its assets and liabilities measured at fair value into a three-level hierarchy for valuation
techniques used to measure financial assets and financial liabilities at fair value. This hierarchy is based on whether the
valuation inputs are observable or unobservable. These levels are:

e Level 1 - Quoted prices in active markets for identical assets or liabilities. Level 1 includes U.S. Treasury and

exchange-traded instruments.

e Level 2 — Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities;
quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by
observable market data for substantially the full term of the assets or liabilities. Level 2 includes debt securities
that are traded less frequently than exchange-traded instruments and which are typically valued using third
party pricing services; derivative contracts and other assets and liabilities, including securities, whose value is
determined using a pricing model with inputs that are observable in the market or can be derived principally
from or corroborated by observable market data; and MLHFS whose values are determined using quoted prices
for similar assets or pricing models with inputs that are observable in the market or can be corroborated by
observable market data.

Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the
fair value of the assets or liabilities. Level 3 assets and liabilities include financial instruments whose values are
determined using pricing models, discounted cash flow methodologies, or similar techniques, as well as
instruments for which the determination of fair value requires significant management judgment or estimation.
This category includes MSRs, certain debt securities and certain derivative contracts.

When the Company changes its valuation inputs for measuring financial assets and financial liabilities at fair valuc,
either due to changes in current market conditions or other factors, it may need to transfer those assets or liabilities to
another level in the hierarchy based on the new inputs used. The Company recognizes these transfers at the end of the
reporting period that the transfers occur. During the nine months ended September 30, 2013 and 2012, there were no
transfers of financial assets or financial liabilities between the hicrarchy levels.

The Company has processes and controls in place to increase the reliability of estimates it makes in determining
fair value measurements. Items quoted on an exchange are verified to the quoted price. Items provided by a third party
pricing service are subject to price verification procedures as discussed in more detail in the specific valuation
discussions provided in the section that follows. For fair value measurements modeled internally, the Company’s
valuation models are subject to the Company’s Model Risk Governance Policy and Program, as maintained by the
Company’s credit administration department. The purpose of model validation is to assess the accuracy of the models’
input, processing, and reporting components. All models are required to be independently reviewed and approved prior
to being placed in use, and are subject to formal change control procedures. Under the Company’s Model Risk
Governance Policy, models are required to be reviewed at least annually to ensure they are operating as intended.
Inputs into the models are market observable inputs whenever available. When market observable inputs are not
available, the inputs are developed based upon analysis of historical experience and evaluation of other relevant market
data. Significant unobservable model inputs are subject to review by senior management in corporate functions, who
are independent from the modeling. Significant unobservable model inputs are also compared to actual results, typically
on a quarterly basis. Significant Level 3 fair value measurements are also subject to corporate-level review and are
benchmarked to market transactions or other market data, when available. Additional discussion of processes and
controls are provided in the valuation methodologies section that follows.

The following section describes the valuation methodologies used by the Company to measure financial assets and
liabilities at fair value and for estimating fair valuc for financial instruments not recorded at fair value as required
under disclosure guidance related to the fair value of financial instruments. In addition, the following section includes
an indication of the level of the fair value hierarchy in which the assets or liabilities are classified. Where appropriate,
the description includes information about the valuation models and key inputs to those models. During the nine

months ended September 30, 2013 and 2012, there were no significant changes to the valuation techniques used by the
Company to measure fair valuc.

Cash and Due From Banks The carrying value of cash and due from banks approximate fair value and are classified
within Level 1. Fair value is provided for disclosure purposes only.
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Federal Funds Sold and Securities Purchased Under Resale Agreements The carrying value of federal funds sold and
securities purchased under resale agreements approximate fair value because of the relatively short time between the
origination of the instrument and its expected realization and are classified within Level 2. Fair value is provided for
disclosure purposes only.

investment Securities When quoted market prices for identical securities are available in an active market, these prices
are used to determine fair value and these securities are classified within Level 1 of the fair value hierarchy. Level 1
investment securities are predominantly U.S. Treasury securities.

For other securities, quoted market prices may not be readily available for the specific securities. When possible,
the Company determines fair value based on market observable information, including quoted market prices for similar
securities, inactive transaction prices, and broker quotes. These securities are classified within Level 2 of the fair value
hierarchy. Level 2 valuations are generally provided by a third party pricing service. The Company reviews the
valuation methodologies utilized by the pricing service and, on a quarterly basis, reviews the security level prices
provided by the pricing service against management’s expectation of fair value, based on changes in various
benchmarks and market knowledge from recent trading activity. Additionally, each quarter, the Company validates the
fair value provided by the pricing services by comparing them to recent observable market trades (where available),
broker provided quotes, or other independent secondary pricing sources. Prices obtained from the pricing service are
adjusted if they are found to be inconsistent with observable market data. Level 2 investment securities are
predominantly agency mortgage-backed securities, certain other asset-backed securities, municipal securities, corporate
debt securities, agency debt securities and perpetual preferred securities.

The fair value of securities for which there are no market trades, or where trading is inactive as compared to
normal market activity, are classified within Level 3 of the fair value hierarchy. The Company determines the fair value
of these securities using a discounted cash flow methodology and incorporating observable market information, where
available. These valuations are modeled by a unit within the Company’s treasury department. The valuations use
assumptions regarding housing prices, interest rates and borrower performance. Inputs are refined and updated at least
quarterly to reflect market developments and actual performance. The primary valuation drivers of these securities are
the prepayment rates, default rates and default severitics associated with the underlying collateral, as well as the
discount rate used to calculate the present value of the projected cash flows. Level 3 fair values, including the
assumptions used, are subject to review by senior management in corporate functions, who are independent from the
modeling. The fair value measurements are also compared to fair values provided by third party pricing services, where
available. Securities classified within Level 3 include non-agency mortgage-backed securities, non-agency commercial
mortgage-backed securities, certain asset-backed securities, certain collateralized debt obligations and collateralized
loan obligations and certain corporate debt securities.

Mortgage Loans Held For Sale MLHFS measured at fair value, for which an active secondary market and readily
available market prices exist, are initially valued at the transaction price and are subsequently valued by comparison to
instruments with similar collateral and risk profiles. MLHEFS are classified within Level 2. Included in mortgage
banking revenue was a $5 million net loss and a $241 million net gain for the three months ended September 30, 2013
and 2012, respectively, and a $326 million net loss and a $501 million net gain for the nine months ended

September 30, 2013 and 2012, respectively, from the changes to fair value of these MLHFS under fair value option
accounting guidance. Changes in fair value due to instrument specific credit risk were immaterial. Interest income for
MLHEFS is measured based on contractual interest rates and reported as interest income on the Consolidated Statement
of Income. Electing to measure MLHFS at fair value reduces certain timing differences and better matches changes in
fair value of these assets with changes in the value of the derivative instruments used to economically hedge them
without the burden of complying with the requirements for hedge accounting.

Loans The loan portfolio includes adjustable and fixed-rate loans, the fair value of which was estimated using
discounted cash flow analyses and other valuation techniques. The expected cash flows of loans considered historical
prepayment experiences and estimated credit losses and were discounted using current rates offered to borrowers of
similar credit characteristics. Generally, loan fair values reflect Level 3 information. Fair value is provided for disclosure
purposes only, with the exception of impaired collateral-based loans that are measured at fair value on a non-recurring
basis utilizing the underlying collateral fair value.
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Mortgage Servicing Rights MSRs are valued using a discounted cash flow methodology. Accordingly, MSRs are
classified within Level 3. The Company determines fair value by estimating the present value of the asset’s future cash
flows using prepayment rates, discount rates, and other assumptions. The MSR valuations, as well as the assumptions
used, are developed by the mortgage banking division and are subject to review by senior management in corporate
functions, who are independent from the modeling. The MSR valuations and assumptions are validated through
comparison to trade information, publicly available data and industry surveys when available, and are also compared
to independent third party valuations each quarter. Risks inherent in MSR valuation include higher than expected
prepayment rates and/or delayed receipt of cash flows. There is minimal observable market activity for MSRs on
comparable portfolios, and, therefore the determination of fair value requires significant management judgment. Refer
to Note 5 for further information on MSR valuation assumptions.

Derivatives The majority of derivatives held by the Company are executed over-the-counter and are valued using
standard cash flow, Black-Derman-Toy and Monte Carlo valuation techniques. The models incorporate inputs,
depending on the type of derivative, including interest rate curves, foreign exchange rates and volatility. In addition, all
derivative values incorporate an assessment of the risk of counterparty nonperformance, measured based on the
Company’s evaluation of credit risk as well as external assessments of credit risk, where available. The Company
monitors and manages its nonperformance risk by considering its ability to net derivative positions under master
netting arrangements, as well as collateral received or provided under collateral arrangements. Accordingly, the
Company has elected to measure the fair value of derivatives, at a counterparty level, on a net basis. The majority of
the derivatives are classified within Level 2 of the fair value hierarchy, as the significant inputs to the models, including
nonperformance risk, are observable. However, certain derivative transactions are with counterparties where risk of
nonperformance cannot be observed in the market, and therefore the credit valuation adjustments result in these
derivatives being classified within Level 3 of the fair value hierarchy. The credit valuation adjustments for
nonperformance risk are determined by the Company’s treasury department using credit assumptions provided by
credit administration. The credit assumptions are compared to actual results quarterly and are recalibrated as
appropriate.

The Company also has commitments to purchase and originate mortgage loans that meet the accounting
requirements of a derivative. These mortgage loan commitments are valued by pricing models that include market
observable and unobservable inputs, which result in the commitments being classified within Level 3 of the fair value
hierarchy. The unobservable inputs include assumptions about the percentage of commitments that actually become a
closed loan and the MSR value that is inherent in the underlying loan value, both of which are developed by the
Company’s mortgage banking division. The closed loan percentages for the mortgage loan commitments are monitored
on an on-going basis, as these percentages are also used for the Company’s economic hedging activities. The inherent
MSR value for the commitments are generated by the same models used for the Company’s MSRs and thus are subject
to the same processes and controls as described for the MSRs above.

Other Financial Instruments Other financial instruments include cost method equity investments and community
development and tax-advantaged related assets and liabilities. The majority of the Company’s cost method equity
investments are in Federal Home Loan Bank and Fedcral Reserve Bank stock, whose carrying amounts approximate
their fair value and are classified within Level 2. Investments in private equity and other limited partncrship funds are
estimated using fund provided net asset values. These equity investments are classified within Level 3. Fair value is
provided for disclosure purposes only.

Community development and tax-advantaged investments generate a return primarily through the realization of
federal and state income tax credits, with a duration typically cqual to the period that the tax credits are realized. Asset
balances primarily represent the assets of the underlying community development and tax-advantaged entities the
Company consolidated per applicable authoritative accounting guidance. Liabilities of the underlying consolidated
entitics were included in long-term debt. The carrying value of the asset balances are a reasonable estimate of fair value
and are classified within Level 3. Refer to Note 4 for further information on community development and tax-
advantaged related assets and liabilities. Fair value is provided for disclosure purposes only.

Deposit Liabilities The fair value of demand deposits, savings accounts and certain money market deposits is equal to
the amount payable on demand. The fair value of fixed-rate certificates of deposit was estimated by discounting the

contractual cash flow using current market rates. Deposit liabilities are classified within Level 2. Fair value is provided
for disclosure purposes only.
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Short-term Borrowings Federal funds purchased, securities sold under agreements to repurchase, commercial paper and
other short-term funds borrowed have floating rates or short-term maturities. The fair value of short-term borrowings
was determined by discounting contractual cash flows using current market rates. Short-term borrowings are classified
within Level 2. Included in short-term borrowings is the Company’s obligation on securities sold short, which is
required to be accounted for at fair value per applicable accounting guidance. Fair value for other short-term
borrowings is provided for disclosure purposes only.

Long-term Debt The fair value for most long-term debt was determined by discounting contractual cash flows using
current market rates. Junior subordinated debt instruments were valued using market quotes. Long-term debt is
classified within Level 2. Fair value is provided for disclosure purposes only.

Loan Commitments, Letters of Credit and Guarantees The fair value of commitments, letters of credit and guarantees
represents the estimated costs to terminate or otherwise settle the obligations with a third party. Other loan
commitments, letters of credit and guarantees are not actively traded, and the Company estimates their fair value based
on the related amount of unamortized deferred commitment fees adjusted for the probable losses for these
arrangements. These arrangements are classified within Level 3. Fair value is provided for disclosure purposes only.

Significant Unobservable Inputs of Level 3 Assets and Liabilities

The following section provides information on the significant inputs used by the Company to determine the fair value
measurements of Level 3 assets and liabilities recorded at fair value on the Consolidated Balance Sheet. In addition, the
following section includes a discussion of the sensitivity of the fair value measurements to changes in the significant
inputs and a description of any interrelationships between these inputs for Level 3 assets and liabilities recorded at fair
value on a recurring basis. The discussion below excludes nonrecurring fair value measurements of collateral value used
for impairment measures for loans and other real estate owned. These valuations utilize third party appraisal or broker
price opinions, and are classified as Level 3 due to the significant judgment involved.

Available-For-Sale Investment Securities The significant unobservable inputs used in the fair value measurement of the
Company’s modeled Level 3 available-for-sale investment securities are prepayment rates, probability of default and
loss severities associated with the underlying collateral, as well as the discount margin used to calculate the present
value of the projected cash flows. Increases in prepayment rates for Level 3 securities will typically result in higher fair
values, as increased prepayment rates accelerate the receipt of expected cash flows and reduce exposure to credit losses.
Increases in the probability of default and loss severities will result in lower fair values, as these increases reduce
expected cash flows. Discount margin is the Company’s estimate of the current market spread above the respective
benchmark rate. Higher discount margin will result in lower fair values, as it reduces the present value of the expected
cash flows.

Prepayment rates generally move in the opposite direction of market interest rates. In the current environment, an
increase in the probability of default will generally be accompanied with an increase in loss severity, as both are
impacted by underlying collateral values. Discount margins are influenced by market expectations about the security’s
collateral performance, and therefore may directionally move with probability and severity of default; however,
discount margins are also impacted by broader market forces, such as competing investment yields, sector liquidity,
economic news, and other macroeconomic factors.
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The following table shows the significant valuation assumption ranges for Level 3 available-for-sale investment
securities at September 30, 2013:

Minmum  Maximum  Average

Residential Prime Non-Agency Mortgage-Backed Securities (a)
Estimated lifetme prepayment rates ] 6% 20% 13%
Lifetime probability of default rates

- 7 4
LI etimE 0SS SBVEIY TS . . .. . oottt e e e e e e 25 65 43
[T o B 2= o 2 6 4
Residential Non-Prime Non-Agency Mortgage-Backed Securities (b)
Estimated Hfetime Propaymment A . . . oottt et e e et e e e e 2% 10% 6%
Lifetime probability Of Aefaull FatES . . ..\ vt e e e e 4 1 7
LM 0SS SV MY TAES .« v v v vt ettt ittt e et ittt e e e e e e e 15 70 54
[ oo L 7= T 1 o 1 6 3
Other Asset-Backed Securities
Estimated ifetime Propayment FBIES . .. . cv ettt i et e e e 6% 6% 6%
Lifetime probability Of default rates . . ... oot e e e e 4 4 4
L timE J0SS SOy [0S . . o v ottt e e et et e et e e e e e e e e e e e 40 40 40
[Tt T g = PP 8 8 8

a) Prne securties are those designated as such by the issucr at origination When an issuer designation i1s unavailable, the Cornpany determinies at acquisition date the
calegorization based on asset pool charactensiics (such as weighted-average credit score, loan-to-value, loan type, prevalence of low documentation icans} and deal
performance (such as pool delnquencies and security market spreads).

(b) Includes all securities not meeting the conditions to be designated as prime.

Mortgage Servicing Rights The significant unobservable inputs used in the fair value measurement of the Company’s
MSRs are expected prepayments and the discount rate used to calculate the present value of the projected cash flows.
Significant increases in either of these inputs in isolation would result in a significantly lower fair value measurement.
Significant decreases in either of these inputs in isolation would result in a significantly higher fair value measurement.

There is no direct interrelationship between prepayments and discount rate. Prepayment rates generally move in the

opposite direction of market interest rates. Discount rates are generally impacted by changes in market return
requirements.

The following table shows the significant valuation assumption ranges for MSRs at September 30, 2013:

Minmum  Maxmum  Average
o0 = ot U= [ 0] =T 0= 2 =) o G U PP 10% 22% 12%
[Tl 8 g1 = = S P 10 13 10

Derivatives The Company has two distinct Level 3 derivative portfolios: {i) the Company’s commitments to sell,
purchase and originate mortgage loans that meet the requirements of a derivative, and (ii) the Company’s asset/liability
and customer-related derivatives that are Level 3 due to unobservable inputs related to measurement of risk of
nonperformance by the counterparty.

The significant unobservable inputs used in the fair value measurement of the Company’s dertvative commitments
to sell, purchase and originate mortgage loans are the percentage of commitments that actually become a closed loan
and the MSR value that is inherent in the underlying loan value. A significant increase in the rate of loans that close
would result in a larger derivative asset or liability. A significant increase in the inherent MSR value would result in an
increase in the derivative asset or a reduction in the derivative liability. Expected loan close rates and the inherent MSR
values arc directly impacted by changes in market rates and will generally move in the same dircction as interest rates.

The following table shows the significant valuation assumption ranges for the Company’s derivative commitments to
sell, purchase and originate mortgage loans at September 30, 2013:
Minimum  Maxmum  Average

EXPECICA 0N ClOSE 1A . . . o\ vt ettt ittt e et e e e e e e e 32% 100% 76%
inherent MSR value {basis PoINtS Per I0aN) . . ...ttt e e e e 46 219 108

The significant unobservable input used in the fair value measurement of certain of the Company’s asset/liability
and customer-related derivatives is the credit valuation adjustment related to the risk of counterparty nonperformance.
A significant increase in the credit valuation adjustment would result in a lower fair value measurement. A significant
decrease in the credit valuation adjustment would result in a higher fair value measurement. The credit valuation
adjustment is impacted by changes in the Company’s assessment of the counterparty’s credit position. At September 30,
2013, the minimum, maximum and average credit valuation adjustment as a percentage of the derivative contract fair
value prior to adjustment was 0 percent, 95 percent and 6 percent, respectively.
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The following table summarizes the balances of assets and liabilities measured at fair value on a recurring basis:

{Dolla's :n Milliors) Level 1 Levei 2 Level 3 Nettng Total
September 30, 2013
Available-for-sale securities
U.S. Treasury and 8g8NCIES . . . ciiivir cie e e e e e e e e 8463 S1058 $ - 8 - $ 1,521
Mortgage-backed securities
Residential
AGENCY - o v it ie e e e e e e - 29,220 - - 29,220
Non-agericy
[ 1007= X ) P - - 500 - 500
Non-prime [0) - - oot e e e e - - 303 - 303
Commercial
AGENCY ... .. vt e e e e e e - 169 - - 169
Asset-backed securities
Collateralized debt obligations/Collateralized loan obllgat»ons ............ N - 25 - - 25
L1 1= CP - 570 40 - 610
Obligations of state and polrucal subd.vvs Jo] o P - 5820 - - 5,820
Obligations of foreign gOVemmEnts ...... ... ... i i e . - 6 - - 6
Comporate 0Dt SECUMLES . .\t i ittt it it e e e e e - 633 9 - 642
Perpetual prefemed secunities . ... oot o L e e e e e - 209 - - 209
Otherinvestments . ....... . .. e e e e e 265 17 - - 282
Total available-for-sale .. ....... e e e e 728 37.727 852 - 39,307
Mortgage loans heldforsale ... ... ... .. .. ... L oL e - 3,844 - - 3,844
Mortgage sSevicing MGNES . ...t ot . i e e e e e e - - 2577 - 2,577
Dervative @SSets . . .. .o . . e e e e e e e e - 875 670 (572) 973
OHerassets ..... i e e e e e e 85 922 - - 1,007
TOtal oo e e e e e e e $813 $43.368 $4,099 $ (5720 $47,708
Dervative liabilities . ....... .o i i e e e $ - $1827 $ 653 $(1.358 $ 522
Shottembomowings (C) .. ... ... . L e 231 533 - - 764
Total . . e e e e e $231 $2360 $ 53 $(1,358 $ 1,286
December 31, 2012
Available-for-sale securities
US Treasury and agenCiBS . .. .ot vt e e e 491 $ 738 8 - 8 - $ 1226
Morigage-backed secunties
Residential
AGENCY - oot et e e e e - 29,495 - - 29,495
Non-agency
Pime (@) . ... ... e e e e - - 624 - 624
NOM-PAME (B} . .« v v et e e e e e - - 355 - 355
Commercial
AGENCY . «oo o e e e - 193 - - 193
Asset-backed securites
Collateralized debt obhgauons/CoIla.erathd loan cbhgauons ................................ - 42 - - 42
Other...... ..o e e e e e - 577 15 - 592
Obligations of state and polttical SUDAMSONS - .+« e e e - 6,455 - - 6,455
Obligations of foreign govemments ..., (... . L oioiis o e e e - 6 - - 6
Comorate debt SECUNLIES ... .. ... . . . e e e e e - 722 g - 731
Perpetual preferred securities ... ... ..o Lo Ll oo L i e e e - 218 - - 218
Oherinvestments . .......... . i e e e e 187 15 - - 202
Total avalable-for-sale . L. e e e 678 38,458 1,003 - 40,139
Martgageloans held forsale ... . L e e - 7,957 ~ - 7.957
Mortgage sevicing Aights . .. ... ot oL cil L e e e e e - - 1,700 - 1,700
Dervative aSSelS .. .. ... o e e e e e - 572 1,234 418) 1,388
OCrassels .. .. oo oo o e e e e e 94 386 - - 480
Total . .. e o i e e e $772 S47.373 $3.937 & (418) $51.664
Denvative habilities . ......... e e e e s e $ - $2128 $ 55 31549 $ 634
Short-term bomowings (C) ...« .. v oot L e e e e 50 351 - - 401
Total ... ... .. oo o $50 $2479 $ 55 §(1,549) $ 1,085
{8l Prime securtties are those designaled as such by the issuer at origination. When an issuer designation is unavailable, the Company delermines at acquisttion dale the
categorization based on assct pool charactenstics (such as weighted-average credit score, loan-to-value, ioan type, prevalence of low docurmentahon loans) and deal
performance (such as podl delinquencies and securtty market spreads)
{b) Inchides all secunties not meeting the conditions to be designated as pnme.
{cj Represents the Compary’s obligation on secuntics sold short required to be accounted for at far value per applicablc accounting guidance
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The following table presents the changes in fair value for all assets and liabilities measured at fair value on a recurring
basis using significant unobservable inputs (Level 3) for the three months ended September 30:

Net Ctiange in
Net Gains Unrealized
(L.osses) Gains (.osses)
Net Gains Included in End Relating to
Beginnng  (LLosses) Other of Assets
of Perod Includedin  Comprehensve Pnncipal Period Sl Held at
{Dollars in Millions) Baiance NetIncomo  lncome {Loss) Purchiases Sales Payments Issuances Settlerrients Balance End of Period
2013
Available-for-sale securities
Mortgage-backed securities
Residential non-agency
Primefa ........... R T V 4 $ 2 $ (4 $-% - $41n & - $ -8 500 $ (@)
Non-pime @) .. .... ... ....... .. 319 [t€)] (4) - - 9 - - 303 4)
Asset-backed securities
Oher .......iii 40 1 [vd) 3 - 2) - - 40 2)
Comorate debt securites .. ......... ... .. e} - - - - - - - 9 -
Totdl available-for-sale ....... ...... 915 {4)c) (10} 3 - (52) - - 852 (10)
Mortgage servicingrights . ............ ... 2,377 11{d) - 2 - - 187(Q) - 2577 11(d)
Net derivative assets and fiebities ... ............ 423 182(0) - - 2 - - 14 617 62(h)
2012
Available-for-sale securities
Mortgage-bacied securities
Residential non-agency
Pimef(@).......... ... .... L. 3 713 $ (@ $ 23 $ -8 (B61) $40 B - 5 -% 831 $ 26
Non-prime (o) . ... veve i 796 8 132 - {562 (13) - - 340 23
Commercial non-agency . ......... o 37 - 2 - (39 - - - - -
Asset-backed secuntes
Collateralized debt obligations/
Collateralized loan obligations .. . .. 102 2 (7) - (96} (1) - - - -
Oher . . ........... .. ool 112 1 4) 3 93 3) - - 16 2
Corporate debt securites ... . . ........ 9 - - - - - - - 9 ~
Total avallable-for-sale . .. ......... 1,769 90 146(f) 3 (851) 62) - - 996 51
Mortgage servicingights .. ....... ... .. 1,594 (270)(0) - 10 - - 224(g) - 1,553 (275)(@)
Net derivative assets and labiltes . ......... Lo 1,360 843() - 1 (1) - — (713) 1,490 (557)(k)

{a) Prime securities are those designated as such by the issuer at onigination. Whon an issuer designation is unavailable, the Company determines at acquisition date the
categorization based on asset pool charactenstics (such as weighted -averag crodit score, loan-to-value, loan type, prevalence of low documentation loans) and deal
performance (such as pool delinquencies and security market spraads)

(b) Inchudes all secunties not meeting the cond:tons to be desigrated as pnme

{c} Appradmately $(3) milion included in sccunties geins losses) and $(1) rnilion mciuded in interest income

(d) Inciuded in mortgage banking revenue

(e} Appraxmately $89 milion included in other noninterest income and $93 rrithon included in mortgage banking revenue

) Included in changes in unrealized gains and losses on securities avalable-for siva

{g) Reoresents MSRs capttahzed dunng the penod

(h} Approximately $(28) million included in other noninterest income and $90 mulon included in mortgage banking revenue

)  Approaxdmately ${15) miion included in securties gains {lusses) and $6 milion inckuded in interest incomoe.

I  Approximately $124 milion included in other noninterest incorne and $719 milion included in mortgage barking revenue

k) Approximalely $7 million included in other noninterest income and ${564) milion included in mortgage banking revenue
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The following table presents the changes in fair value for all assets and liabilities measured at fair value on a recurring
basis using significant unobservable inputs (Level 3) for the nine months ended September 30:

Net Gains Net Change n
(Losses) Unrealized Gains
Net Gains Included in End (Losses) Relating
Beginning  (Losses) Other of to Assets
of Period Includedin  Comprenensive Principal Period Still Held at
({Dollars m Milions) Balance Netlicome  Income(Loss) Purchases Sales Payments Issuances Setflements Balance End of Perod
2013
Available-for-sale securities
Mortgage-backed securities
Residential non-agency
Pimef@ ............... ... $ 624 $ (B S 4 $-8 - $0122 §$& - $ -$ 500 $ 4
Non-prime () .............. 355 (11) 13 - (20 (34) - - 303 14
Asset-backed securities
Other ...ooiiiiiiiiiiiinn 15 z (1} 28 - (4) - - 40 (1)
Corporate debt securities ........... 9 - - - - - - - 9 -
Total available-for-sale ....... 1,003 (15)(c) 16(f) 28 (20) (160) - - 852 17
Mortgage senicingdghts .............. 1,700 196(d) - 7 - - 674(g) - 2,577 196(d)
Net derivative assets and liabilites ....... 1,179 (34)(e) - 1 (4) - - (625) 617 (565))
2012
Avallable-for-sale securities
Mortgage-backed securities
Residential non-agency
Pimefa) ......cooveeian $83 $ S 60 $ - §0109 $118) $ - $ - $ 631 $ 58
Non-prime ()} .............. §02 (18} 197 - (562 (79) - - 340 52
Commercial non-agency ........ 42 1 - - (39 4 - - - -
Asset-backed securities
Collateralized debt obligations/
Collateralized loan obligations . . 120 12 [tS)] - (108} (21) - - - -
Other ... 117 7 - 3 (93 (18) - - 16 2
Comorate debt securities ........... 9 - - - - - - - 9 -
Total available-for-sale ....... 1,893 3)i) 249() 3 (906) (240) - - 996 12
Mortgage senvicing rights . ............. 1,519 (705)(d) - 39 - - 700(g) - 1,653 (705)(d)
Net derivative assets and liabiiies ....... 1,228 2,050() - 1 (3) - - (1.786) 1,490 (1,407)(<)

{a) Pnme secunties are thase designated as such by the issucr at ongnation. When an issuer dosignation is unavariable, the Comparny determines al acquisition date the
categorization based on asset pool characteristics (such as weighted-average credit score, joan-to-value, loan type, prevalence of low documenitation ioans) and deal
performance (such as pool definquencies and secunty market spreads)

&) Includes all secunties not meeting the conaitions to be desigriated as prime

{cj Apormately $(13) million included in securties gains (fossesj and 312) miion ncluded in interest income

(dj Included in mortgage banking revenue.

(e} Appraxrmately $(122) milfon included in other noninterest incorme and $88 million incluced in mortgage banking revenue

) Included in changes in urvealized gains and losses on secunties avafable-for-sale.

@ Represents MSRs capitalized during the period

th}  Appraxmately $(301)milion included in other noninterest incame and $(264) miion included in mortgage barking revenue

i} Appraximately $(37) mitlon included in secuntes gans (losses) and $34 milion included in interest income

) Appraxmately $344 milion included in other norinterest incorme and $1 7 bilion included in mortgage banking revenue

k) Approximalely $6 milion included in other noninterest income and $1.4 bilfion inchuded in mortgage banking revernue

The Company is also required periodically to measure certain other financial assets at fair value on a nonrecurring
basis. These measurements of fair value usually result from the application of lower-of-cost-or-fair value accounting or
write-downs of individual assets.

The following table summarizes the balances of assets measured at fair valuc on a nonrecurring basis:

September 30, 2013 Decernber 31, 2012
{Dollars in Millions) tevel1 Lewl2 Level3 Total Levell Lewl2 Level3 Total
O8NS (@) « ot ettt et e e e e e e e f - $94 F94 3 $ $140 $140
Other assets D) . . ..o v e - - 144 144 - - 194 194

(a) Represents the camyng value of loans for which adustments were based on the fair value of the coliateral, excluding loans fully charged-off
{b) Primanly represents the farr value of foreciosed properties that were maasured at far value based on an appraisal or broker prce opinion of the collaloral subsequent to therr mnitia/
acquistion.
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The following table summarizes losses recognized related to nonrecurring fair value measurements of individual assets
or portfolios:

Three Months Nine Months

Ended September 30, Ended September 30,

{Dollars in Milions) 2013 2012 2013 2012
[ =TS $22 $12 $55 $ 51
ONEr ASSBtS D) . . oo oo it e e 14 42 73 129

(a) Represents wte-downs of loans which were based on the fair value of the coflutoral, excluding loans fully charged-off.
th) Primanly represents related losses of foreclosed properties that were measurad at fair value subsequent to ther initial acquisition.

Fair Value Option

The following table summarizes the differences between the aggregate fair value carrying amount of MLHFS for which

the fair value option has been elected and the aggregate unpaid principal amount that the Company is contractually
obligated to receive at maturity:

September 30, 2013 December 31, 2012
Canyng Carmying
fair Value  Aggregate Amount Over FarVaue Aggregate Amount Over
Camying Unpaid  {Under) Unpaid Carrying Unpaid  {Under) Unpaid
(Dallars in Millions} Amount Prnncipal Principal Amount Principal Principal
Totalloans ............ e e e e e e $3,844 $3,693 $151 $7,957 $7,588 $369
NOMACCrUAI IoaNS . oo vttt i e i et e e 10 15 (5) 8 13 5)
Loans 90days ormore pastdue .. ......v vt i i 1 1 - 2 3 {1)

Disclosures about Fair Value of Financial Instruments

The following table summarizes the estimated fair value for financial instruments as of September 30, 2013 and
December 31, 2012, and includes financial instruments that arc not accounted for at fair value. In accordance with
disclosure guidance related to fair values of financial instruments, the Company did not include assets and liabilities
that are not financial instruments, such as the value of goodwill, long-term relationships with deposit, credit card,
merchant processing and trust customers, other purchased intangibles, premises and equipment, deferred taxes and
other liabilities. Additionally, in accordance with the disclosure guidance, insurance contracts and investments
accounted for under the equity method are excluded.

The estimated fair values of the Company’s financial instruments are shown in the table below:

September 30, 2013 December 31, 2012
Camying Far Value Canying Fair Value

{Dollars in Millons) Amount Level 1 Leve! 2 Level 3 Total Amount Level 1 Level 2 Level 3 Total
Financial Assets
Cash and due from

banks . .....ccvvinnnnn $ 11,6156 $11615 $ - § - $ 11815 $ 8252 $8252 $ - 3 - $ 8282
Federal funds sold and

securities purchased

undler resale

agrecoments .. ......a. 259 - 259 - 259 437 - 437 - 437
Investment securities

held-to-maturity ........ 36,904 2,812 33,611 109 36,632 34,389 2,984 31,845 123 34,952
lLoans heldforsale (@) . . ... 14 - - 14 14 19 - - 19 19
Loans(®) ..o 227,027 - - 228087 228,087 218,765 - - 220,354 220,354
Other financial

instruments ........... 2,149 - 1,166 1,000 2,166 7,367 - 1,228 6,157 7,385
Financial Liabilities
Depasits ..ot 261,716 - 261,792 - 261,792 249,183 —- 249,594 ~ 249,594
Short-term borrowings (¢} . . 25,364 - 25,307 - 25,307 25,901 - 25917 - 25,917
Long-temdebt .......... 18,750 - 19,216 - 19,216 25,516 - 26,205 - 26,205

(a) Excludes morigages held for sale for which the farr value oplion under apphicable accounting guidance was elected
() Excludes loans measured at fair value on a nonrecumng basss.

(c) Excludes the Company's obligation on secunties sold short required to be accounted for at far value per applhicable accounting gurdance

The fair value of unfunded commitments, standby letters of credit and other guarantees is approximately equal to
their carrying value. The carrying value of unfunded commitments and standby letters of credit was $410 million and
$415 million at September 30, 2013 and December 31, 2012, respectively. The carrying value of other guarantees was
$368 million and $452 million at September 30, 2013 and December 31, 2012, respectively.
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m Guarantees and Contingent Liabilities

Visa Restructuring and Card Asscciation Litigation The Company’s payment services business issues and acquires credit
and debit card transactions through the Visa U.S.A. Inc. card association or its affiliates {collectively “Visa”). In 2007,
Visa completed a restructuring and issued shares of Visa Inc. common stock to its financial institution members in
contemplation of its initial public offering (“IPO”) completed in the first quarter of 2008 (the “Visa Reorganization™).
As a part of the Visa Reorganization, the Company received its proportionate number of shares of Visa Inc. common
stock, which were subsequently converted to Class B shares of Visa Inc. (“Class B shares”). Visa U.S.A. Inc. (“Visa
U.S.A.”) and MasterCard International (collectively, the “Card Associations™) are defendants in antitrust lawsuits
challenging the practices of the Card Associations {the “Visa Litigation”). Visa U.S.A. member banks have a contingent
obligation to indemnify Visa Inc. under the Visa U.S.A. bylaws (which were modified at the time of the restructuring in
October 2007) for potential losses arising from the Visa Litigation. The indemnification by the Visa U.S.A. member

banks has no specific maximum amount.

Using proceeds from its IPO and through reductions to the conversion ratio applicable to the Class B shares held
by Visa U.S.A. member banks, Visa Inc. has funded an escrow account for the benefit of member financial institutions

to fund their indemnification obligations associated with the Visa Litigation. The receivable related to the escrow

account is classified in other liabilities as a direct offset to the related Visa Litigation contingent liability. On
October 19, 2012, Visa signed a settlement agreement to resolve class action claims associated with the multi-district

interchange litigation, the largest of the remaining Visa Litigation matters. The settlement has not yet been finally
approved by the court, is not yet binding, and has been challenged by some class members. At September 30, 2013, the
carrying amount of the Company’s liability related to the Visa Litigation matters, net of its share of the escrow
fundings, was $59 million and included the Company’s estimate of its remaining share of the temporary reduction in
interchange rates specified in the settlement agreement. The remaining Class B shares held by the Company will be
eligible for conversion to Class A shares, and thereby become marketable, upon settlement of the Visa Litigation. These

shares are excluded from the Company’s financial instruments disclosures included in Note 13.

Other Guarantees and Contingent Liabilities

The following table is a summary of other guarantees and contingent liabilities of the Company at September 30, 2013:

Maximum

Potential

Collateral  Carrying Future

(Dollars in Millions) Held Amount Payments

Standby leters Of Cradit .. ... oo e e s $ - $ 71 $17,339

Third-party DOMOWING AITANGEMENES . . . . . . ottt ettt e et e e et e - - 17

Securities lending INdemnifiCatioNS . . . ... ..o oo e e 5,494 - 5,326
T 1= PN - 267 3,250(a)

METCHANE PrOCESSIMT .« v o v vt et et e et et e e et e et e e e 840 69 86,584

Contingent CONSIAEration MaNGeMENES « . . .« o vttt ettt ettt e et e ittt - 14 17

Tender option bond program GUaraMEe . . ... ..ottt i e e 4,762 - 4,711

MINIMIUM FEVENUE QUAMBIMIEES < . . .o o e v ettt et ettt e ettt e ettt e e e ettt eaans - 12 12

(@107 - 6 553

(a) The maximum potential future payments do not include loan sales where the Company provides standard representation and warmanties o the buyer against losses related to koan
underamting documentation defects that may have exdsted at the tme of sale that generally are dentified after the occurrence of a tnggenng event such as dedinquency. For these
types of loan sales, the maximum potential future payments 1s generally the unpard principal balance of loans sold measurcd at the end of the currert reporting penod  Actual
losses will be significantly koss than the maximum exposu, as only a fraction of loans sokJ will have a representation and warranty breach, and any losses on repurchase would

generally be mitigaled by any collaleral held against the loans.

Merchant Processing The Company, through its subsidiaries, provides merchant processing services. Under the rules of
credit card associations, a merchant processor retains a contingent liability for credit card transactions processed. This
contingent liability arises in the event of a billing dispute between the merchant and a cardholder that is ultimately
resolved in the cardholder’s favor. In this situation, the transaction is “charged-back” to the merchant and the disputed
amount is credited or otherwise refunded to the cardholder. If the Company is unable to collect this amount from the

merchant, it bears the loss for the amount of the refund paid to the cardholder.

The Company currently processes card transactions in the United States, Canada, Europe, Mexico and Brazil through
wholly-owned subsidiaries and joint ventures with other financial institutions. In the event a merchant was unable to fulfill
product or services subject to delayed delivery, such as airline tickets, the Company could become financially liable for
refunding tickets purchased through the credit card associations under the charge-back provisions. Charge-back risk related
to these merchants is evaluated in a manner similar to credit risk assessments and, as such, merchant processing contracts
contain various provisions to protect the Company in the event of default. At September 30, 2013, the value of airline

U. S. Bancorp

77



tickets purchased to be delivered at a future date was $6.2 billion. The Company held collateral of $687 million in escrow
deposits, letters of credit and indemnities from financial institutions, and liens on various assets.

Asset Sales The Company regularly sells loans to GSEs as part of its mortgage banking activities. The Company
provides customary representation and warranties to the GSEs in conjunction with these sales. These representations
and warranties generally require the Company to repurchase assets if it is subsequently determined that a loan did not
meet specified criteria, such as a documentation deficiency or rescission of mortgage insurance. If the Company is
unable to cure or refute a repurchase request, the Company is generally obligated to repurchase the loan or otherwise
reimburse the counterparty for losses. At September 30, 2013, the Company had reserved $176 million for potential
losses from representation and warranty obligations, compared with $240 million at December 31, 2012. The
Company’s reserve reflects management’s best estimate of losses for representation and warranty obligations. The
Company’s reserving methodoelogy uses current information about investor repurchase requests, and assumptions about
defect rate, concur rate, repurchase mix, and loss severity, based upon the Company’s most recent loss trends. The
Company also considers qualitative factors that may result in anticipated losses differing from historical loss trends,
such as loan vintage, underwriting characteristics and macroeconomic trends.
The following table is a rollforward of the Company’s representation and warranty reserve:

Three Months Ended Nine Months Ended

September 30, September 30,
{Dollars n Milkons) 2013 2012 2013 2012
Balance at beginning of PErOd . . ... .o i e e $190  $216 $240 $160
I (T2 7o o T 1= = P (13) (32) 52) (88)
CNaNgE N TBSEIVE ittt e it e et e e e M 36 (12) 148
BalanCe at end Of PEO0 ... ...t i e e $176  $220 $176 $220

As of September 30, 2013 and December 31, 2012, the Company had $114 million and $131 million, respectively,
of unresolved representation and warranty claims from the GSEs. The Company does not have a significant amount of
unresolved claims from investors other than the GSEs.

Litigation and Regulatory Matters The Company is subject to various litigation and regulatory matters that arise in the
ordinary course of its business. The Company establishes reserves for such matters when potential losses become probable
and can be reasonably estimated. The Company believes the ultimate resolution of existing legal and regulatory matters will
not have a material adverse effect on the financial condition, results of operations or cash flows of the Company. However,
changes in circumstances or additional information could result in additional accruals or resolution in excess of established
accruals, which could adversely affect the Company’s results from operations, potentially materially.

Certain federal and state governmental authorities reached settlement agreements in 2012 and 2013 with other
major financial institutions regarding their mortgage origination, servicing, and foreclosure activities. Those
governmental authorities have had settlement discussions with other financial institutions, including the Company. The
Company has not agreed to any settlement; however, if a settlement were reached it would likely include an agreement
to comply with specified servicing standards, and settlement payments to governmental authorities as well as a
monetary commitment that could be satisfied under various loan modification programs (in addition to the programs
the Company already has in place).

The Company is currently subject to other investigations and examinations by government agencies and bank
regulators concerning mortgage-related practices, including those related to origination practices for Federal Housing
Administration insured residential home loans, compliance with underwriting guidelines relating to residential home
loans sold to GSEs, and various practices related to lender-placed insurance. The Company is cooperating fully with
these examinations and investigations, any of which could lead to administrative or legal procecedings or settlements
involving remedies including fines, penalties, restitution or alterations in the Company’s business practices and in
additional costs and expenses.

Due to their complex nature, it can be years before litigation and regulatory matters are resolved. For those
litigation and regulatory matters where the Company has information to develop an estimate or range of loss, the
Company believes the upper end of reasonably possible losses in aggregate, in excess of any reserves established for
matters where a loss is considered probable, is approximately $200 million. This estimate is subject to significant
judgment and uncertainties and the matters underlying the estimate will change from time to time. Actual results may
vary significantly from the current estimates.

For additional information on the nature of the Company’s guarantees and contingent liabilities, refer to Note 21
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2012.
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m Subsequent Events

The Company has evaluated the impact of events that have occurred subsequent to September 30, 2013 through the
date the consolidated financial statements were filed with the United States Securities and Exchange Commission. Based
on this evaluation, the Company has determined none of these events were required to be recognized or disclosed in the
consolidated financial statements and related notes.
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U.S. Bancorp

Consolidated Daily Average Balance Sheet and Related

Yields and Rates (a)

For the Three Months Ended September 30,

2013 2012
Yields Yields % Change
(Dollars in Milions) Average and Average ard Average
{Unaudited) Balances Interest Rates Balances Interest Rates Balances
Assets
Investment securiies .. ....... .. ii i e $ 74,988 $ 453 242% | $ 72,454 § 475 2.62% 3.5%
Loansheldforsale .......c.ovveiiiiii e 4,965 46 3.77 8,432 76 3.59 41.1)
Loans (b)
07T 412077 o' = P 68,064 543 3.7 62,192 546 3.50 9.4
Commercialreatestate ... 38,501 400 412 36,630 413 4.49 6.1
Residential motgages - - -« ..o s 49,139 495 4,02 40,969 464 4.52 19.9
CreditCard ...t e e 16,931 429 10.06 16,551 425 10.22 2.3
Otherretall .. ... 46,994 582 4.9 47,991 621 5.15 2.1
Totat loans, excluding covered loans .................... 219,629 2,449 4.43 204,333 2,469 481 75
COVEBA0ANS « . v v v oo et e e e e e 9,733 143 5.84 12,695 201 6.36 (22.7)
To0aNS . ..o v e 229,362 2,592 4.49 216,928 2,670 4.90 57
Other @amiNg 8SSEtS + . oot v vttt e et 5,745 34 2.38 11,145 63 2.24 (48.5)
Total eamingassets ...... ..ot 315060 3,125 3.95 308,959 3,284 4.24 20
Allowance foriocan losses . ..ot e (4,322) (4,584) 5.7
Unrealized gain (loss) on investment securities ................... 221 1,184 81.3)
Otherassels ......c.vieiiiiiii i i e 41,202 40,094 28
Total 8SSEES v v v e e $352,161 $345,653 1.9
Liabllities and Shareholders’ Equity
Noninterest-bearing deposits ... $ 68.264 $ 68,127 2%
Interest-bearing deposits
Interestchecking .. ... 48,235 7 .07 43,207 8 .07 11.6
Moneymarket savings . ..... .. i s 55,982 19 14 47,530 18 15 17.8
SaVINGS BCCOUNES & .o\t vi it e ettt iy 32,083 12 14 29,743 17 22 7.9
Time certificates of deposit less than $100,000 ............... 12,495 a4 1.37 14,362 60 1.67 (13.0)
Time deposits greater than $100,000 . ...................... 35,309 52 59 36,312 69 .76 (2.8)
Total interest-bearing deposits .......... ..o, 184,104 134 .29 171,154 172 .40 7.6
Short-temM DOMOWINGS « .+« .« o e e e i e 27,495 99 1.42 27,843 103 1.49 (1.2)
longtermdebt ........ ... 19,226 178 3.69 27,112 226 3.33 (29.1)
Total interest-bearing liabilitles . ... ........... ... ... ... 230,825 411 7 226,109 501 .88 21
Otner iabilities . ... ... e 11,740 11.624 1.0
Shareholders' equity
Prefermed equity . ..o s 4,756 4,769 (3)
COMMON BQUIY -« - e e v ettt ettt e e e e veen 35,180 33,850 3.9
Total U.S. Bancom shareholders' equity ... ......oevn... 39,936 38,619 3.4
Noncontrolling interests . ... i 1,396 1174 18.9
TotAl @QUIY < oo v e e e 41,332 39,793 3.9
Totalliabltesandequity ........ ..., $352,161 $345,653 1.9
NelINterastinCome ... ...ttt e aes $2,714 $2,783
Gross iMterest margin . ....ovvviiiiie i 3.24% 3.36%
Gross interest margin witnout taxable-equivalent ncrements .. ... .. 3.17% 3.29%
Percent of Eaming Assets
INterestiNCOME ...\ et e e 3.95% 4.24%
INEIESL XDENSE .« .\ o v ittt e e e B2 .65
Netiterestmargin .. ..o o e e 3.43% 3.58%
Net interest margin without taxaole-equivalent increments .......... 3.36% 3.52%

(a} intcrost and rates are prosenicd on a fully taxabic-cquivalent basis utibzing a tax rale of 35 percent

{b) Interest ncome and rales on loans include loan fees Nonaccrual loans are included in average loan balancos.
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U.S. Bancorp

Consolidated Daily Average Balance Sheet and Related
Yields and Rates (a)

For the Nine Months Ended September 30,

2013 2012
Yields Yickds % Charge
(Doilars in Milions) Average and Average and Average
{Unaudited) Balances  Interest Rates Balances terest Rates Balances
Assets
Investment securities . ... i S 74,303 81,325 238% | & 72,371 $1,487 2.74% 2.7%
loansheldforsale ......cooeriiiinin e 6,659 172 3.45 7,557 208 367 (11.9)
Loans (b}
Commercial . ... e 66,719 1,626 3.26 59,790 1,620 3.62 11.6
Commercialredlestate ...........c.oc i i, 37872 1,188 418 36389 1,228 451 a1
Residertial mortgages . . ... ..o e 47,055 1,452 4.12 39,328 1,357 4.60 19.6
CreditCard ..ot s 16,627 1,266 10.10 16,675 1,267 10.18 (.3)
Otherretall ..o i e 47,034 1,736 493 47,940 1,873 522 (1.9)
Total loans, excluding coveredloans .................... 215,307 7,258 4.50 200,122 7,345 4.90 7.6
COVEMBAIOANS .. v vt vttt ettt s e 10,375 492 6.33 13,609 633 6.21 (23.8)
TotalI0aNS . . oot e 225682 7,750 4.59 213,731 7.978 4.98 5.6
Other Baming @SSEtS -« .. oot vttt vt e e 7,019 141 2.70 10,610 185 2.32 (33.8)
Total @aming assetS . ... vvvvie i e 313,663 9,388 4.00 304,269 9,858 4.33 3.1
Allowance for loan koSSES .« . vt e (4,403) 4,677) 59
Unrealized gain (loss) on investment securities ................... 785 1,000 {21.5)
OtNEr B88BES o oot vt i e 41,003 40,215 2.0
Total ASSEtS . . oo vt $351,048 $340,807 3.0
Liabilities and Shareholders’ Equity
Noninterest-bearing deposits ................ocoiiii $ 67,183 $ 65,423 2.7%
Interest-bearing deposits
Interestchecking . ..o oo e s 48,347 26 07 45,522 37 1 6.2
Money market Savings .. ..o i it e 54,826 54 13 45,977 44 13 19.2
SavingS aCCOUNS . ...t vt e 31,809 38 16 29,383 53 .24 8.3
Time certificates of deposit less then $100,000 ............... 13,082 147 1.50 14,695 191 1.73 (11.0)
Time deposits greater than $100,000 . . .......oovevinnnt. 33,037 168 .68 31,978 205 .86 3.3
Total interest-bearing deposits .................. ol 181,101 433 .32 167,555 530 42 8.1
Short-tem bomowings . . ..« oo 27,736 273 1.32 28,942 356 1.85 4.2)
Long-termdebt .. ..o e 21,968 587 3.57 29,388 786 3.57 (25.2)
Total interest-beanng liabilities .......................... 230,805 1,283 .75 225,885 1,672 .99 2.2
Other iabifities .. ..ovvve i 12,033 11,305 6.4
Shareholders’ equity
Prefemred @quity - .« oo v e 4,820 4,250 13.4
COMMON BOUIY « .+« ot e vt e et et e e e ee e 34,855 32,855 6.1
Total U.S. Bancorp shareholders’ equity ... ....oovvvvvnnnn 39,675 37,105 6.9
Nonconiroling interests . . ..o v vevv i 1,352 1.089 242
TotaAequity ..o e 41,027 38,194 7.4
Total liabltes andequity ... ........cooviiveiniai... $351,048 $340,807 30
NetIMErast INCOME .. .. .t $8,095 $8,186
Grossinterest Margin . ... .o e 3.25% 3.34%
Gross interest margin without taxable-equivalent mcrements ... ... 3.18% 3.27%
Percent of Earning Assets
INtErESt INCOME &+ v ov v e e e e e e 4.00% 4.33%
Interest expense ... .. i .55 74
Netinterast margin ... ..ot i 3.45% 3.59%
Net interest margin without taxable-equivalent increments . ......... 3.38% 3.52%

{a) Inlerest and rales are prosentcd on a fully taxable-oquivalent basis utitzng a tax rate of 35 percent
b} Inlersst income and rales on loans include loan fees Nonaccrual loans are included in average loan balances.
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Part Il — Other Information

item 1. Legal Proceedings — See the information set forth in Note 14 in the Notes to Consolidated Financial
Statements under Part I, Item 1 of this Report, which is incorporated herein by reference.

Item 1A. Risk Factors — There are a number of factors that may adversely affect the Company’s business, financial
results or stock price. Refer to “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2012, for discussion of these risks.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds — Refer to the “Capital Management” section
within Management’s Discussion and Analysis in Part I for information regarding shares repurchased by the Company
during the third quarter of 2013.

Item 6. Exhibits

12
311

31.2

32

101

82

Computation of Ratio of Earnings to Fixed Charges

Certification of Chief Executive Officer pursuant to Rule 13a-14{a) under the Securities Exchange
Act of 1934

Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange
Act of 1934

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.5.C.
section 1350 as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002

Financial statements from the Quarterly Report on Form 10-Q of the Company for the quarter
ended September 30, 2013, formatted in Extensible Business Reporting Language: (i) the
Consolidated Balance Sheet, (ii) the Consolidated Statement of Income, (iii) the Consolidated
Statement of Comprehensive Income, (iv) the Consolidated Statement of Shareholders’ Equity, (v)
the Consolidated Statement of Cash Flows and {vi) the Notes to Consolidated Financial Statements.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

U.S. BANCORP

By: /s/__CRAIG E. GIFFORD

Craig E. Gifford
Controller
Dated: November 1, 2013 (Principal Accounting Officer and Duly Authorized Officer)

U. S. Bancorp 83



EXHIBIT 12

Computation of Ratio of Earnings to Fixed Charges

Three Months Ended Nine Months Ended
(Dollars in Milions) Septernber 30, 2013 September 30, 2013
Eamings
1. Net income aitributable to U.S. BanCOmD ..ot it it e et e e e e $1.468 $4,380
2. Applicable income taxes, including expense related to unrecognized tax positions . ......... ..ot 542 1,629
3. Net income altributable to U.S. Bancorp before incometaxes {1 +2) ...t $2,010 $6,009
4. Fixed charges:
a. Interest expense excluding interest oN deposits” ... ..ottt $ 276 $ 857
b. Portion of rents representative of interest and amortizaton of debtexpense . ........ ...l 27 81
¢. Fixed charges excluding interestondeposits (4a + 4b) . ... ... oo $ 303 $ 938
[o R 0]t e e 7o Ta N 134 433
€. Fixed charges including interest on deposits (Ac + 4d) ... ... it i e e $ 437 $1.371
5. Amortization of INterest CaptAliZEd . ... .. vttt e e $ - $ -
6. Eamings excluding interest on deposits (B3 +4C +5) ..o ittt e e e 2,313 6,947
7. Eamings including nterast ondeposits 3+ 4@ 4+ 5) . oo vt i e 2,447 7,380
8 Fixed charges excluding interest on deposits (4C) ... c.veet it e 303 938
9 Fixed charges including interest 0N depoSItS (48) . . . v oottt ie e e 437 1.371
Ratlo of Earnings to Fixed Charges
10. Excluding interest on deposits INE B/INE 8) . . . ..ot n e e e e 7.63 7.41
11. Including interest on deposits {ine 7ANE Q) ... ... . e 5.60 5.38

Excludes inferest expense related 1o unrecognized tax pasitions
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934

L, Richard K. Davis, certify that:
(1) T have reviewed this Quarterly Report on Form 10-Q of U.S. Bancorp;

{2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not

misleading with respect to the period covered by this report;

(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

(4) The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e}) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

{a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financia! reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by

this report based on such evaluation; and

{d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

(5) The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b} any fraud, whether or not material, that involves management or other employees who have a significant role in the
y ’ g ploy gn
registrant’s internal control over financial reporting.

/s/ RICHARD K. DAvis

Richard K. Davis
Chief Executive Officer

Dated: November 1, 2013
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934

I, Andrew Cecere, certify that:
(1) T have reviewed this Quarterly Report on Form 10-Q of U.S. Bancorp;

{2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material

fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

(3) Based on my knowledge, the financial statements, and other financial information included in this report, faitly present in

all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

(4) The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting {as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated

subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

{b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurancc regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

{d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has

materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

(5) The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s anditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial

reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financia!l reporting.

Is/ ANDREW CECERE

Andrew Cecere

Chief Financial Officer

Dated: November 1, 2013
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EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the
undersigned, Chief Executive Officer and Chief Financial Officer of U.S. Bancorp, a Delaware corporation (the
“Company”), do hereby certify that:

(1) The Quarterly Report on Form 10-Q for the quarter ended September 30, 2013 (the “Form 10-Q”) of the Company
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and
results of operations of the Company.

/s/ _RICHARD K. DAvIS /s/ ANDREW CECERE
Richard K. Davis Andrew Cecere
Chief Executive Officer Chief Financial Officer

Dated: November 1, 2013
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Corporate Information

Executive Offices

U.S. Bancorp
800 Nicollet Mall
Minneapolis, MN 55402

Common Stock Transfer Agent and Reglstrar

Computershare acts as our transfer agent and registrar, dividend
paying agent and dividend reinvestment plan administrator, and
maintains all shareholder records for the corporation. Inquiries related
to shareholder records, stock transfers, changes of ownership, lost
stock certificates, changes of address and dividend payment should be
directed to the transfer agent at:

Computershare

P.0O. Box 43006

Providence, R1 02940-3006

Phone: 888-778-1311 or 201-680-6578 (international calls)
Internet: www.computershare.com/investor

Registered or Certified Mail:
Computershare

250 Royall Street

Canton, MA 02021

Telephone representatives are available weekdays from 8:00 a.m. to
6:00 p.m. Central Standard Time, and automated support is available
24 hours a day, 7 days a week. Specific information about your
account is available on Computershare’s Investor Centre™ website.

Independent Auditor
Ernst & Young LLP serves as the independent auditor for
U.S. Bancorp’s financial statements.

Common Stock Listing and Trading
U.S. Bancorp common stock is listed and traded on the New York
Stock Exchange under the ticker symbol USB.

Dividends and Relnvestment Plan

U.S. Bancorp currently pays quarterly dividends on our common
stock on or about the 15th day of January, April, July and October,
subject to approval by our Board of Directors. U.S. Bancorp
shareholders can choose to participate in a plan that provides
automatic reinvestment of dividends and/or optional cash purchase of
additional shares of U.S. Bancorp common stock. For more
information, please contact our transfer agent, Computershare.

Investor Relations Contact

Sean C. O’Connor, CFA

Scnior Vice President, Investor Relations
sean.oconnor@usbank.com

Phone: 612-303-0788 or 866-775-9668

ISbancorp.

First Class
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Minneapolis, MN

Financial Information

U.S. Bancorp news and financial results are available through our
website and by mail.

Website For information about U.S. Bancorp, including news,
financial results, annual reports and other documents filed with the
Securities and Exchange Commission, access our home page on the
internet at usbank.com, click on About U.S. Bank.

Mail At your request, we will mail to you our quarterly earnings, news
releases, quarterly financial data reported on Form 10-Q, Form 10-K
and additional copies of our annual reports. Please contact:

U.S. Bancorp Investor Relations
800 Nicollet Mall

Minneapolis, MN 55402
investorrelations@usbank.com
Phone: 866-775-9668

Media Requests

Thomas J. Joyce

Senior Vice President, Corporate Public Relations
thomas.joyce@usbank.com

Phone: 612-303-3167

Privacy

U.S. Bancorp is committed to respecting the privacy of our customers
and safeguarding the financial and personal information provided to
us. To learn more about the U.S. Bancorp commitment to protecting
privacy, visit usbank.com and click on Privacy Pledge.

Code of Ethlcs

At U.S. Bancorp, we value high ethical standards above all else. Our
cthical principles — integrity, respect, responsibility and good
citizenship — guide everything we do. Demonstrating these principles
through our words and actions is how we put the power of US to
work for our employees, customers, shareholders and communities.
Each year, every employee certifies compliance with the letter and
spirit of our Code of Ethics and Business Conduct. For details about
our Code of Ethics and Business Conduct, visit usbank.com and click
on About U.S. Bank and Working at U.S. Bank.

Diversity and Incluslon

U.S. Bancorp and our subsidiaries are committed to developing and
maintaining a workplace that reflects the diversity of the communities
we scrve. We value creating a culture of inclusion where individual
differences are valued and respected which enables us to innovate and
drive business success. We support a work environment where each
individual who shares the fundamental values of the Company has an
opportunity to contribute and grow based on merit.

Equal Opportunity and Affirmative Action

U.S. Bancorp and our subsidiaries arec committed to providing Equal
Employment Opportunity to all employecs and applicants for
employment. In keeping with this commitment, employment decisions
are made based on abilities, not race, color, religion, national origin
or ancestry, gender, age, disability, veteran status, sexual orientation,
marital status, gender identity or expression, genetic information or
any other factors protected by law. The corporation complies with
municipal, state and federal fair employment laws, including
regulations applying to fedcral contractors.

U.S. Bancorp, including each of our subsidiaries, is an Equal
Opportunity Employer committed to creating a diverse workforce.

@ U.S. Bancorp

teveen  Member FDIC
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RESIDENTIAL-BUSINESS PLANNED DEVELOPMENT NO.
PLANNED DEVELOPMENT STATEMENTS

1. The area delineated herein as Residential-Business Planned Development Number |
(“Planned Development™) consists of approximately 56,670 square feet of property which is
depicted on the attached Planned Development Boundary and Property Line Map
(“Property”) and is owned or controlled by the Applicant, Ryan companies US, Inc.

2. The requirements, obligations and conditions contained within this Planned Development
shall be binding upon the Applicant, its successors and assigns and, if different than the
Applicant, the legal title holders and any ground lessors. All rights granted hereunder to the
Applicant shall inure to the benefit of the Applicant’s successors and assigns and, if different
than the Applicant, the legal title holder and any ground lessors. Furthermore, pursuant to
the requirements of Section 17-8-0400 of the Chicago Zoning Ordinance, the Property, at the
time of application for amendments, modifications or changes (administrative, legislative or
otherwise) to this Planned Development are made, shall be under single ownership or
designated control. Single designated control is defined in Section 17-8-0400 of the Zoning
Ordinance.

3. All applicable official reviews, approvals or permits are required to be obtained by the
Applicant or its successors, assignees or grantees. Any dedication or vacation of streets or
alleys or grants of easements or any adjustment of the right-of-way shall require a separate
submittal to the Department of Transportation on behalf of the Applicant or its successors,
assigns or grantees.

Any requests for grants of privilege, or any items encroaching on the public way, shall be in
compliance with the Plans.

Ingress or egress shall be pursuant to the Plans and may be subject to the review and
approval of the Departments of Housing and Economic Development and Transportation.
Closure of all or any public street or alley during demolition or construction shall be subject
to the review and approval of the Department of Transportation.

All work proposed in the public way must be designed and constructed in accordance with
the Department of Transportation Construction Standards for Work in the Public Way and in
compliance with the Municipal Code of the City of Chicago. Prior to the issuance of any
Part II approval, the submitted plans must be approved by the Department of Transportation.

4. This Plan of Development consists of 16 Statements: a Bulk Regulations Table; an Existing
Zoning and Land Use Map, a Planned Development Boundary, Sub-Area and Property Line
Map; Site/Landscape Plan; a Green Roof Plan; and Building Elevations (North, South, East
and West) prepared by Antunovich Associates and Ryan A+E, Inc., dated April 30, 2104,
submitted herein. Full-sized copies of the Site Plan, Landscape Plan and Building Elevations
are on file with the Department of Housing and Economic Development. In any instance

Applicant: Ryan Companies US, Inc.

Address 801-833 North Clark Strect/77 West Chestnut Strect
Introduced: April 30,2014

Plan Commission: TBD



10.

11

12.

where a provision of this Planned Development conflicts with the Chicago Building Code,
the Building Code shall control. This Planned Development conforms to the intent and
purpose of the Zoning Ordinance, and all requirements thereto, and satisfies the established
criteria for approval as a Planned Development. In case of a conflict between the terms of
this Planned Development Ordinance and the Zoning Ordinance, this Planned Development
Ordinance shall control.

The following uses are permitted in the area delineated herein as a Residential-Business
Planned Development: multi-family dwelling units, commercial, retail, office, bank drive
through, accessory uses, and accessory parking.

On-Premise signs and temporary signs, such as construction and marketing signs, shall be
permitted within the Planned Development, subject to the review and approval of the
Department of Housing and Economic Development. Off-Premise signs are prohibited
within the boundary of the Planned Development.

For purposes of height measurement, the definitions in the Zoning Ordinance shall apply.
The height of any building shall also be subject to height limitations, if any, established by
the Federal Aviation Administration.

The maximum permitted Floor Area Ratio (“FAR”) for the site shall be in accordance with
the attached Bulk Regulations Table. For the purposes of FAR calculations and
measurements, the definitions in the Zoning Ordinance shall apply. The permitted FAR
identified in the Bulk Regulations Table has been determined using a Net Site Area of 56,670
square feet.

Upon review and determination, “Part II Review”, pursuant to Section 17-13-0610 of the
Zoning Ordinance, a Part II Review Fee shall be assessed by the Department of Housing and
Economic Development. The fee, as determined by staff at the time, is final and binding on
the Applicant and must be paid to the Department of Revenue prior to the issuance of any
Part II approval. '

The Site and Landscape Plans shall be in substantial conformance with the Landscape
Ordinance and any other corresponding regulations and guidelines. Final landscape plan
review and approval will be by the Department of Housing and Economic Development.
Any interim reviews associated with site plan review or Part II reviews, are conditional until
final Part II approval.

. The Applicant shall comply with Rules and Regulations for the Maintenance of Stockpiles

promulgated by the Commissioners of the Departments of Streets and Sanitation, Fleet and
Facility Management and Buildings, under Section 13-32-125 of the Municipal Code, or any
other provision of that Code.

The terms and conditions of development under this Planned Development ordinance may be
modified administratively, pursuant to section 17-13-0611-A of the Zoning Ordinance by the

Applicant: Ryan Companies US, Inc

Address: 801-833 North Clark Street/77 West Chestnut Street
Introduced: April 30,2014 l
Plan Commission: T™BD v
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Zoning Administrator upon the application for such a modification by the Applicant, its
successors and assigns and, if different than the Applicant, the legal title holders and any
ground lessors.

13. The Applicant acknowledges that it is in the public interest to design, construct and maintain
the project in a manner which promotes, enables and maximizes universal access throughout
the Property. Plans for all buildings and improvements on the Property shall be reviewed and
approved by the Mayor’s Office for People with Disabilities to ensure compliance with all
applicable laws and regulations related to access for persons with disabilities and to promote
the highest standard of accessibility.

14. The Applicant acknowledges that it is in the public interest to design, construct, renovate and
maintain all buildings in a manner that provides healthier indoor environments, reduces
operating costs and conserves energy and natural resources. At the time of a hearing before
the Chicago Plan Commission, all developments must be in substantial compliance with the
current City of Chicago Sustainable Development Policy set forth by the Housing and
Economic Development.

15. Pursuant to the Chicago Zoning Ordinance (Sec. 17-8-0911), Planned Developments are to
give priority to the preservation and adaptive reuse of Chicago Landmark buildings. The
Planned Development includes the Cosmopolitan State Bank Building (Former), which is
designated as a Chicago Landmark or within a district designated as a Chicago Landmark.
Work to designated Chicago Landmarks is subject to the review and approval of the
Commission on Chicago Landmarks pursuant to the Chicago Landmarks Ordinance, Section
2-120-740.

16. This Planned Development shall be governed by Section 17-13-0612 of the Zoning
Ordinance. Should this Planned Development ordinance lapse, the Commissioner of the
Department of Housing and Economic Development shall initiate a Zoning Map Amendment
to rezone the property to DX-7 Downtown Mixed-Use District.

Applicant: Ryan Companies US, Inc.

Address: 801-833 North Clark Street/77 West Chestnut Street
Introduced: April 30,2014

Plan Commission: TBD



Planned Development Exhibits

A. BULKREGULATIONS TABLE

B. EXISTING LAND-USE MAP

C. EXISTING ZONING MAP

D. PLANNED DEVELOPMENT BOUNDARY, SUB AREA AND PROPERTY LINE MAP
E. SITE PLAN/FIRST FLOOR / LANDSCAPE PLAN

F. GREEN ROOF DIAGRAM

G1. WEST ELEVATION ALONG CLARK STREET

G2. SOUTH ELEVATION

G3. [EAST ELEVATION ALONG ALLEY

G4. NORTH ELEVATION ALONG CHESTNUT STREET

833 CLARK STREET - Planned Development Exhibits

Applicant. Ryan Companies US, Inc. City Council Introduction Date: April 30, 2014
Address:  801-833 North Clark Street/ 77 West Chestnut Street Chicago Plan Commission Date:




BULK REGULATIONS TABLE

GROSS SITE AREA (NET SITE AREA+ 56,670 Net sf + 33,784 sf = 90,454 gsf
REMAINING IN PUBLIC RIGHT OF WAY)
NET SITE AREA 56,670 sf
Sub Area A-40,170 | Sub Area B - 16,500 sf
MAXIMUM ALLOWABLE FAR: DX-7 FAR
AFFORDABLE HOUSING BONUS: .3 BONUS FAR
TOTAL PROPOSED FAR: 7.3 FAR
MAXIMUM RESIDENTIAL UNITS: 392 Units
AREA OF RETAIL/ COMMERCIAL: 26,971 sf (Existing Bank)
MINIMUM ACCESSORY PARKING: Sub Area A - 159 Spaces (3HC)

Includes 12 spaces for Bank
All Standard 8’ x18’
Sub Area B- 0 spaces
LOADING BERTHS: Two 10’ x 25’

MAXIMUM BUILDING HEIGHT: Sub Area A - 380-0"
- . Sub Area B - 45’-0" (existing bank)

BIKE ROOM: 50 Bikes (MIN)

A. BULK REGULATIONS TABLE

833 CLARK STREET - Planned Development Exhibits

Applicant. Ryan Companies US, Inc. City Council Introduction Date: April 30, 2014
Address:  801-833 North Clark Street/ 77 West Chestnut Street Chicago Plan Commission Date:




NORTH DEARBORN STREET

Ol = WEST DELAWARE PL
4SIORV . - .
WSTITUHCNA NesT HES 1 or W
A - ., ] ] res ]
o B Mt E r,HFSI D
STRCS D
E%!.HEE l
e
parwns |
& §T-
1 33 8TORY
stoav | |ssionv RS- % 12 SRy
l 8 rar RES - I8 . HaS
ASICRY J : .
R 04 AL \ ) TNUT STRE)ET L ./
',_
- J— ssTORY 8 i g;ﬂg VAGAR) LOF - ill) staar
: b W , 4.5
wl INSHITUTIONAL INGTITLTON &t i
L x ¥ STORY w
o — RS - ? o
o BURIACL
- e = PAHKING
1%2] Ll SURTACL (2]
w l"n\| ) j p’\ﬁ{(lNL'w x
2 - : v
| 4 55 % :
T i :7‘.7', 3 5 S5 HLS
»= oz
= || &z - o !
: 33 STORY -
I w s X RES TSIORT <7 | I :
= = JrcTan rRES | -~ 151.RE
o . 14 ox TRy
) I S S
2 1 weramy . [3grauzsgl
Wi RINRY 220 ' o BSIHINY - 65 BEE.
i RETAIL gy N [387.REH)
WL IUHONAL :L';_??;u'nnml e | RLIALIRLS ——-,.uﬁ
. : S \__ 7 \ S S
ﬁ:' e 7 \ r " N ~ r W ~
187,15
; 1A i §TY ] | 13TCRY / N
2 SIoRY jl‘j"ir‘?“_" i ?):I"’ni::" * 7SIOHY 50 RETAL 12
HETSN . 29 ;{.‘;% ot RETAL S EIOAY . 3
I E::: PARK!NG
— 75T, . 3 Ty GANACE -
- AERCH "‘;j' T
aighy — - 1 57dRY
B 551 OREME ara
T P ayr REFSH
AST oﬂ‘ld 38TORRE
N »i THTORY
V8T RETAI RLTAL
i 14 STORY 451, 0FF .
RS >
A g 08 Q1Y 457, SUREACE 15I00Y
;"E‘flc?“ ! RFS s PAUK NG f’.“;"‘."—
N RN / \ A \U J k v

WEST SUPERIOR STREET

B. EXISTING LAND-USE MAP

0.2040 ¥ 160
[

Scale;: n_—

N

O

833 CLARK STREET - Planned Development Exhibits

Applicant:
Address:

Ryan Companies US, Inc.
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SUBJECT PROPERTY

C. EXISTING ZONING MAP

833 CLARK STREET - Planned Development Exhibits

Applicant. Ryan Companies US, Inc. City Council Introduction Date: April 30, 2014
Address:  801-833 North Clark Street/ 77 West Chestnut Street Chicago Plan Commission Date:
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Existing Bldg

Mechanical
4,000sf

GREEN ROOF (4TH LEVEL)

PLANTERS LEVEL 30

GREEN ROOF CALCULATIONS

------------- ' TOTAL ROOF AREA: 33,440 SF
LESS MECHANICAL AREA: 4,000 SF
TOTAL NET ROOF AREA: 29 440 SF

REQUIRED (50% NET): 14,720 SF

Existing Bldg

GREEN ROOF AREA PROPOSED

B vy,

NANNNNN LEVEL 4 (Green Rool): 14,600 SF

TOTAL GREEN ROOF
PROPOSED: 14,760 SF

F. GREEN ROOF DIAGRAM

833 CLARK STREET - Planned Development Exhibits
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| FURTHER STATE that | have made no independent
search of the records for easements, encumbrances,
ownership, or any other facts which on accurote and
current title search may disclose as a port of this
survey, but have relied upon the information supplied to
me by the owner’s representative. | also state that o
current Title Commitment was not furnished as a part
of this survey.
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Lots 9 through 15, both included, and the
West 70 feet of the North 40 feet of Lot 16,
and also the South 14 feet 5 inches of the
West 90 feet of said Lot 16, and also the
Private Alley East of and adjoining the South
14 feet 5 inches of the West 90 feet of said
Lot 16, being more particularly described as
follows: Commencing at the Southwest corner
of said Lot 16; thence North 90 degrees 00
minutes 00 seconds East on the South line of
soid Lot 16 o distance of 90.00 feet to the
point of beginning of said parcel; thence
North 00 degrees 00 minutes 00 seconds
East a distance of 14.42 feet; thence North
90 degrees Q0 minutes Q0 seconds Eost a
distance of 5.00 feet; thence South 00
degrees 00 minutes 00 seconds West a
distance of 14.42 feet; thence South 90
degrees 00 minutes 00 seconds West a
distance of 5.00 feet to the point of
beginning, all in the Subdivision of Block 2 in
Bushnell's Addition to Chicago in the East
Half of the Southeost Quarter of Section 4,
Township 39 North, Range 14 East of the
Third Principal Meridian, in Cook County,
linois.

Said parcel containing 1.300 acres (56,648 sq.
ft.), more or less.

To Lincoln Property Company:

This is to certify that this mop or plat and the survey
on which it is bosed were made in accordance with the
2011 Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys, jointly established and
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