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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

October 11, 2017

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO

Ladies and Gentlemen:

At the request of the Chief Financial Officer, I transmit herewith an ordinance
authorizing an issuance of 2018 water revenue project and refunding bonds and associated IEPA
loans.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

c 7
e 4‘1«’}1& g AL

Mayor




ORDINANCE AUTHORIZING THE ISSUANCE OF
SERIES 2018 WATER REVENUE PROJECT AND REFUNDING BONDS

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

PART A
INTRODUCTION

ARTICLE 1
AUTHORITY AND FINDINGS

Section 1.01.  Authority. This Ordinance is adopted pursuant to Section 6(a) of
Article VII of the Constitution. This Ordinance authorizes the issuance of Series 2018 Water
Revenue Project and Refunding Bonds as follows: (i) Part B of this Ordinance authorizes the
issuance, from time to time, of Second Lien Water Revenue Project and Refunding Bonds, Series
2018 (the “Series 2018 Second Lien Bonds™) in one or more series, in such principal amounts
and with such terms and provisions as are set forth in Part B, in the Second Lien Bonds Master
Indenture previously approved by the City and in the Eleventh Supplemental Indenture approved
in Part B; (i) Part C of this Ordinance authorizes the issuance, from time to time, of Subordinate
Lien Obligations (the “Series 2018 Subordinate Lien Obligations™) in one or more series, in such
principal amounts and with such terms and provisions as are set forth in Part C, and (iii) Part D
of this Ordinance sets forth provisions generally. applicable to the Series 2018 Second Lien
Bonds and the Series 2018 Subordinate Lien Obligations.

Section 1.02. Findings. It is found and declared as follows:

(a) The City is a duly constituted and existing municipality within the meaning of
Section 1 of Article VII of the Constitution, and is a “home rule unit” under Section 6(a) of
Article VII of the Constitution.

(b)  The City has constructed and is maintaining and operating the Water System to
meet the needs of the City’s inhabitants and other users of the Water System and for fire
protection. The Water System is operated under the supervision and control of the Department
of Water Management of the City.

(c) The City has determined to improve and expand the Water System, and to issue
bonds and other obligations to pay the costs of such improvement and expansion.

(d) The estimated useful life of the Projects is no shorter than the final maturity of the
Project Bonds. It is advisable and necessary and in the best interests of the City that the City
undertake and complete the Projects.

(e) The City does not have available funds sufficient to pay 2018 Costs (as defined in
clause (1) below).



H The City has issued and has outstanding its Outstanding Senior Lien Bonds,
Outstanding Second Lien Bonds and Outstanding Subordinate Lien Obligations. '

(g) The City has determined to ascertain whether the refunding of all or a portion of
the Outstanding Senior Lien Bonds and/or Outstanding Second Lien Bonds will reduce the
aggregate debt service payable by the City with respect to the Outstanding Senior Lien Bonds
and Outstanding Second Lien Bonds or restructure such debt service in a manner deemed to be in
the best interests of the Water System and the City.

(h) The City has determined that it is advisable and in the best interests of the City to
authorize the issuance from time to time of Series 2018 Second Lien Bonds and Series 2018
Subordinate Lien Obligations, subject to the authorization limits specified in this Ordinance, in
one or more series for any one or more of the purposes of (1) refunding the Refunded Bonds,
(2) paying Project Costs, (3) funding capitalized interest on the Series 2018 Second Lien Bonds
and the Series 2018 Subordinate Lien Obligations, (4) paying Costs of Issuance of the Series
2018 Second Lien Bonds and costs of issuance of the Series 2018 Subordinate Lien Obligations,
(5) paying the costs of acquiring a Qualified Reserve Account Credit Instrument for the Series
2018 Second Lien Bonds or making a deposit to the Series 2018 Second Lien Bonds Dedicated
Subaccount in the amount required by the Eleventh Supplemental Indenture or a Supplemental
Indenture, and (6) providing for any discount on the Series 2018 Second Lien Bonds and the
Series 2018 Subordinate Obligations.

@) The proceeds of the Series 2018 Second Lien Bonds and the Series 2018
Subordinate Lien Obligations incurred for the costs described in clause (h)(1) — (6) above (the
“2018 Costs™) will not exceed the amount required to pay such costs.

)] In accordance with the covenants of the City in the Second Lien Bonds Master
Indenture, concurrent with the issuance, sale and delivery of the Series 2018 Second Lien Bonds,
all the conditions and requirements in Section 4.06 of the Second Lien Bonds Master Indenture
shall have been fully satisfied and complied with and, based upon such satisfaction and
compliance, if the City shall issue Series 2018 Second Lien Bonds pursuant to this Ordinance,
such Series 2018 Second Lien Bonds will have a claim for payment from Second Lien Bond
Revenues on an equal and ratable basis with the Series 2000 Second Lien Bonds, the Series
2001 Second Lien Bonds, the Series 2004 Second Lien Bonds, the Series 2008 Second Lien
Bonds, the Series 2010 Second Lien Bonds, the Series 2012 Second Lien Bonds, the Series 2014
Second Lien Bonds, the Series 2016A Second Lien Bonds, and the Series 2017 Second Lien
Bonds.

k) The City proposes to issue and sell the Series 2018 Second Lien Bonds for
one or more of the purposes described in subsection (h) above in the manner authorized in this
Ordinance in an aggregate principal amount not to exceed $400,000,000 plus an amount equal to
the amount of any original issue discount used in marketing the Series 2018 Second Lien Bonds,
as determined by the Chief Financial Officer in accordance with the terms of this Ordinance.
The limit on the authorized amount of Series 2018 Second Lien Bonds under this Ordinance
shall be exclusive of any premium recetved upon the issuance of the Series 2018 Second Lien
Bonds.



)] The City further proposes to issue the Series 2018 Subordinate Lien Obligations
for one or more of the purposes described in subsection (h) above in the manner authorized in
this Ordinance in an aggregate principal amount not to exceed $450,000,000, as determined by
the Chief Financial Officer in accordance with the terms of this Ordinance.

(m)  The borrowing authorized by this Ordinance and the issuance of the Series 2018
Second Lien Bonds and the Series 2018 Subordinate Lien Obligations are for proper public
purposes and are in the public interest. The City has the power to borrow for the purposes set
forth in this Ordinance and to issue the Series 2018 Second Lien Bonds and the Series 2018
Subordinate Lien Obligations.

(n) The City’s ability to issue Series 2018 Second Lien Bonds and the Series 2018
Subordinate Lien Obligations, from time to time without further action by the City Council at
various times, in various principal amounts and with various interest rates and interest rate
determination methods, maturities, redemption provisions and other terms will enhance the
City’s opportunities to obtain financing upon the most favorable terms available at such time of
issuance. :

(0) Authority is granted to the Chief Financial Officer to determine to sell from time
to time the Series 2018 Second Lien Bonds and to issue the Series 2018 Subordinate Lien
Obligations in one or more séries, at such time as the Chief Financial Officer determines that
such sale or sales is desirable and in the best financial interest of the Water System.

(p) Legislation may hereafter be enacted by the Congress of the United States to
provide subsidies, tax credits or other incentives or benefits at various subsidy levels to state and
local governments in connection with the issuance of debt obligations by such governments,
which incentives or benefits may, but need not, be similar to those direct payments being made
by the United States Treasury Department to the City of a portion of the interest payable by the
City on the Series 2010B Second Lien Bonds and the Series 2010C Second Lien Bonds (any
such legislation as may hereafter be enacted and in effect from time to time being referred to as
“Federal Compliant Obligation Authorization”).

(@) This Ordinance is adopted pursuant to the City’s constitutional home rule powers.

PART B
DEFINITIONS; SERIES 2018 SECOND LIEN BONDS; WATER FUND AND
ACCOUNTS

ARTICLE 1
DEFINITIONS

Section 1.01.  Definitions. (a) Except as provided in this Article [, all capitalized terms
used and not otherwise defined in this Part B shall have the meanings ascribed to them in the
preambles set forth in Part A of this Ordinance or in the Second Lien Bonds Master Indenture or
the Eleventh Supplemental Indenture. '



(b) The following terms shall have the following meanings, unless the'context clearly
indicates a different meaning:

- “Bond Registrar” means such banking institution as may be appointed by the Chief
Financial Officer as bond registrar for the Series 2018 Second Lien Bonds, or any successor to it
in that capacity appointed by the Chief Financial Officer and any co-bond registrar separately
appointed by the Chief Financial Officer.

“Capital Appreciation Series 2018 Second Lien Bonds” means any Series 2018
Second Lien Bonds which are designated by the Chief Financial Officer in the Second Lien
Bond Determination Certificate to be capital appreciation bonds, all or a portion of the interest
on which shall be payable as appreciation in the principal amount of those Series 2018 Second
Lien Bonds, when the principal amount of those Series 2018 Second Lien Bonds is due.

“Chief Financial Officer” means the Chief Financial Officer of the City appointed by
the Mayor or, in the event no person is at the time then so appointed and acting, the City
Comptroller of the City.

“City” means the City of Chicago.

“City Clerk” means the duly elected and qualified person serving as the City Clerk of
the City.

“City Council” means the City Council of the City.

“Compound Accreted Value” means, with respect to any Capital Appreciation Series
2018 Second Lien Bond, as of any date of calculation, its original principal amount plus the
appreciation in its principal amount to that date calculated as provided in the related Second Lien
Bond Determination Certificate. ‘

“Constitution” means the 1970 Constitution of the State of Illinois.

“Construction Account: 2018 Second Lien Bonds” means the separate account of that
name in the Water Fund established pursuant to Section 3.02 of this Part B.

“Consulting Engineer” means any engineer or firm of engineers of national reputation
selected by the City and generally recognized to be well qualified in engineering matters relating
to municipal water utility systems.

“Costs of Issuance” means all fees and costs incurred by the City relating to the issuance
of the Series 2018 Second Lien Bonds, including, without limitation, printing costs,
Authenticating Agent’s initial fees and charges, Bond Registrar’s fees and charges, Paying
Agent’s fees and charges, financial advisory fees, costs of credit ratings, engineering fees, legal
fees, accounting fees, the cost of any premiums for municipal bond insurance to insure the Series
2018 Second Lien Bonds, and the cost of any related services with respect to the Series 2018
Second Lien Bonds.



“CP Notes” means obligations commonly described as “commercial paper” issued by the
City from time to time, payable from the Commercial Paper Account described in Section 3.03(f)
of Part B of this Ordinance including the Series 2004 Commercial Paper Program Notes.

“Defeasance Obligations” means (i) cash, (ii) Governmental Obligations, (iii) securities
that are described in clause (c) of the definition of Permitted Investments; (iv) securities that are
obligations described in clause (f) of the definition of Permitted Investments (A) that have been
refunded in advance of their maturity and are, at the time of purchase, rated by at least two
Rating Agencies in their highest respective long-term rating categories for comparable types of
debt obligations or (B) that have been refunded in advance of their maturity with cash, direct
U.S. or U.S. guaranteed obligations, or rated pre-refunded municipals and are, at the time of
purchase, rated by a single Rating Agency in its highest long-term rating category for
comparable types of debt obligations, (iv) the interest component of REFCORP strips which
have been stripped by request to the Federal Reserve Bank of New York in book entry form, or
(v) obligations issued by the following agencies which are backed by the full faith and credit of
the U.S.: Farmers Home Administration (FmHA) (certificates of beneficial ownership), Federal
Financing Bank, General Services Administration (participation certificates), U.S. Maritime
Administration (guaranteed Title XI financing), U.S. Department of Housing and Urban
Development (HUD) (Project Notes, Local Authority Bonds, New Communities Debentures —
U.S. government guaranteed debentures), and U.S. Public Housing Notes and Bonds — U.S.
government guaranteed public housing notes and bonds.

“Deputy City Clerk” means the duly appointed and qualified person serving as the
Deputy City Clerk of the City.

“Federal Subsidies” means (i) the direct payments by the Treasury Department to the
City of a portion of the interest payable by the City on the Series 2010B Second Lien Bonds and
the Series 2010C Second Lien Bonds and (ii) to the extent hereafter provided in Federal
Compliant Obligation Authorization, payments by the Treasury Department to the City resulting
from subsidies, tax credits or other incentives or benefits to state and local governments in -
connection with the issuance of debt obligations by such governments.

“Fiscal Year” means the period beginning January 1 and ending December 31 of any
year.

“Governmental Obligations” means securities which are obligations described in
clauses (a) and (b) of the definition of Permitted Investments in this Section 1.01.

“Gross Revenues” means all income and receipts from any source which under
generally accepted accounting principles are properly recognized as being derived from the
operation of the Water System, including without limitation (i) charges imposed for water
service and usage, (ii) charges imposed for sales of water to municipalities (other than the City)
and other users of water service, (iii) charges imposed for inspections and permits for connection
to the Water System, (iv)grants (excluding grants received for capital projects) and
(v) Investment Earnings. Gross Revenues do not include (a) amounts credited 1o customers on
their bills, such as for payment of the price of purchasing from them capital assets of the Water
System, or (b) Federal Subsidies.



“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended, or
any successor act and the regulations promulgated thereunder.

“Investment Earnings” means interest plus net profits and less net losses derived from
investments made with any portion of the Gross Revenues or with any money in the Accounts in
the Water Fund (other than the Senior Lien Rebate Accounts) specified in Section 3.03 of this
Part B. Investment Earnings do not include interest or earnings on investments of the
Construction Account: 2018 Second Lien Bonds, or any Second Lien Rebate Accounts
established pursuant to Section 3.01 of the Second Lien Bonds Master Indenture.

“Mayor” means the Mayor of the City.
“Municipal Code” means the Municipal Code of Chicago, as amended.

“Net Revenues” means that portion of the Gross Revenues remaining in any period after
providing sufficient funds for Operation and Maintenance Costs.

“Net Revenues Available for Bonds” means that portion of the Net Revenues remaining
in any period, minus any amounts deposited during that period in the Water Rate Stabilization
Account as provided in Section 3.03(g) of this Part B (other than amounts deposited to that
Account upon the issuance of the Series 1993 Bonds or upon the issuance of any Senior Lien
Parity Bonds) and plus the amounts withdrawn during that period from that Account.

“Operation and Maintenance Costs” means all expenses reasonably incurred by the
City in connection with the operation, maintenance, renewal, replacement and repair of the
Water System, which under generally accepted accounting principles are properly chargeable to
the Water System and not capitalized, including, without limitation, salaries, wages, taxes,
contracts for services, costs of materials and supplies, purchase of power, fuel, insurance,
reasonable repairs and extensions necessary to render efficient service, the costs related to any
agreements or other arrangements entered into pursuant to this Part B, Paying Agent’s fees, and
all incidental expenses, but excluding any provision for depreciation or for interest on Senior
Lien Bonds, Second Lien Bonds, Subordinate Lien Obligations, CP Notes, Water System Line of
Credit Notes or other obligations for borrowed money payable from the Net Revenues, Net
Revenues Available for Bonds, Second Lien Bond Revenues or Subordinate Lien Obligation
Revenues and, from and after the earlier to occur of (i) the date all Senior Lien Bonds issued
prior to the date of issuance of the Series 2000 Senior Lien Bonds are no longer Outstanding or
(ii) the effective date of amendments to the ordinances authorizing Outstanding Senior Lien
Bonds issued prior to the date of issuance of the Series 2000 Senior Lien Bonds which permit the
following to be included in the definition of Operation and Maintenance Costs, the fees of the
trustee and any remarketing agent, paying agent or bond registrar for the Second Lien Bonds,
and the paying agent, if any, for Subordinate Lien Obligations, the costs related to any
agreements or other arrangements entered into pursuant to Section 2.05 of Part B of this
Ordinance or the Second Lien Bonds Master Indenture.

“QOrdinance” means this Ordinance as it may be modified or amended from time to time.



“Outsfanding” means, (1) with reference to any series of Senior Lien Bonds, all of such
obligations that are outstanding and unpaid, provided that such term does not include obligations:

(a) which have been paid or redeemed in full both as to principal, redemption
premium, if any, and interest, or

(b) which have matured or which have been duly called for redemption and for the
payment of which money is on deposit with the designated paying agents for such Senior Lien
Bonds, or are otherwise properly available, sufficient to pay the principal of, redemption
premium, if any, and interest on such Senior Lien Bonds, or

(c) for which the City has provided for payment by depositing in an irrevocable trust
or escrow, cash or Defeasance Obligations, in each case the maturing principal of and interest on
which will be sufficient to pay at maturity, or if called for redemption on the applicable
redemption date, the principal of, redemption premium, if any, and interest on such Senior Lien
Bonds, or

(d) which are owned by the City; and

(i1) with reference to any Second Lien Bonds, has the meaning ascribed to such term in the
Second Lien Bonds Master Indenture; and with reference to any Subordinate Lien Obligations,
has the meaning ascribed to such term in the ordinances authorizing such Subordinate Lien
Obligations; with reference to any CP Notes, has the meaning ascribed to such term in the
ordinances and related indentures authorizing such CP Notes; and with reference to any Water
System Line of Credit Notes, has the meaning ascribed to such term in the ordinances and related
Water System Line of Credit Agreements pursuant to which such Water System Line of Credit
Notes are issued.

“Paying Agent” means such banking institution as may be appointed by the Chief
Financial Officer as paying agent for the Series 2018 Second Lien Bonds, or any successor to it
in that capacity appointed by the Chief Financial Officer and any co-paying agent separately
appointed by the Chief Financial Officer.

“Permitted Investments” means any of the following, to the extent permitted by law
and by the Second Lien Bonds Master Indenture at the time of such investment:

(a) direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America;

(b) trust receipts or other certificates of ownership evidencing an ownership interest
in the principal of or interest on, or both principal of and interest on, obligations described in
clause (a) of this definition, which obligations are held in trust by a bank described in clause (d)
of this definition, provided that such bank holds such obligations separate and segregated from
all other funds and accounts of the City and of such bank and that a perfected first security
interest under the Illinois Uniform Commercial Code, or under book entry procedures prescribed
at 31 C.F.R. 306.0 etseq. or 31 C.F.R. 350.0 et seq. (or other similar book entry procedures
similarly prescribcd by federal law or regulations adopted afier the datc of adoption of this



Ordinance), has been created in such obligations for the benefit of the applicable account in the
Water Fund or, to the extent permitted, in any irrevocable trust or escrow established to make
provision for the payment and discharge of the indebtedness on all Series 2018 Second Lien
Bonds or other obligations which are payable from Net Revenues Available for Bonds;

(c). obligations "of Fannie Mae or of any agency or instrumentality of the
United States of America now existing or created after the issuance and delivery of the Series
2018 Second Lien Bonds, including but not limited to the Federal Home Loan Mortgage
Corporation, the United States Postal Service, the Government National Mortgage Association
and the Federal Financing Bank;

(d) negotiable or non-negotiable time deposits evidenced (i) by certificates of deposit
issued by any bank, trust company, national banking association or savings and loan association
which has capital of not less than $250,000,000 or (ii) by certificates of deposit which are
continuously and fully insured by (A) any federal agency or (B) an insurer that at the time of
issuance of the policy securing such deposits has been assigned a credit rating on its long-term
unsecured debt within one of the two highest rating categories, without regard to any refinement
or gradation of rating category by numerical modifier or otherwise, from at least two Rating
Agencies;

(e) repurchase agreements with banks described in clause (d) of this definition or
with government bond dealers reporting to, trading with, and recognized as primary dealers by a
Federal Reserve Bank, provided (i) that the underlying securities are obligations described in
clauses (a) or (c) of this definition and are required to be continuously maintained at a market
value not less than the amount so invested, (ii) the City has received an opinion of counsel to the
effect that a custodian for the City has possession of the underlying securities as collateral and -
has a perfected first security interest in the collateral, and (iii) the collateral is in the opinion of
such counsel free and clear of claims by third parties;

® obligations of any state of the United States of America or any political
subdivision of a state or any agency or instrumentality of a state or political subdivision which
are, at the time of purchase, rated by at least two Rating Agencies in one of their two highest
respective long-term rating categories, without regard to any refinement or gradation of rating
categories by numerical modifier or otherwise (if not rated by at least two Rating Agencies then
a rating by a single Rating Agency shall be satisfactory), for comparable types of debt
obligations; '

(g) bonds, notes, debentures or other evidences of indebtedness issued or guaranteed
by any corporation which are, at the time of purchase, rated by at least two Rating Agencies,
without regard to any refinement or gradation of rating categories by numerical modifier or
otherwise, in their highest rating category (if not rated by at least two Rating Agencies then a
rating by a single Rating Agency shall be satisfactory), for comparable types of debt obligations;

(h) repurchase agreements and investment agreements (including forward purchase
agreements pursuant to which the City agrees to purchase securities of the type described in
clauses (a), (b), (c), (f), (g) and (i) of this definition of “Permitted Investments™), with any bank,
trust company, national banking association (which may include any Paying Agent or Bond



Registrar), insurance company or any other financial institution which at the date of the
agreement has an outstanding, unsecured, uninsured and unguaranteed debt issue rated by at least
two Rating Agencies in one of their three highest respective long-term rating categories, without
regard to any refinement or gradation of rating categories by numerical modifier or otherwise, or
if such institution is not so rated, that the agreement is secured by such securities as are described
in clauses (a) through (d) above, inclusive, having a market value at all times (exclusive of
accrued interest, other than accrued interest paid in connection with the purchase of such
securities) at least equal to the principal amount invested pursuant to the agreement, provided
that (i) a custodian for the City (which custodian is not the entity with which the City has the
repurchase or investment agreement) has a perfected first security interest in the collateral and
the City has received an opinion of counsel to that effect, (i1) the custodian or an agent of the
custodian (which agent is not the entity with which the City has the repurchase or investment
agreement) has possession of the collateral, and (iii) such obligations are in the opinion of such
counsel free and clear of ¢laims by third parties;

(i) prime commercial paper of a corporation incorporated under the laws of any state
of the United States of America, rated by at least one Rating Agency in its highest short-term
rating category, without regard to any refinement or gradation of rating category by numerical
modifier or otherwise;

)] certificates of deposit of national banks that are either fully collateralized at least
110 percent by marketable U.S. government securities marked to market at least monthly or
secured by a corporate surety bond issued by an insurance company licensed to do business in
Illinois and having a claims-paying rating in the top rating category, without regard to any
refinement or gradation of rating category by numerical modifier or otherwise, as rated by at
least one Rating Agency and maintaining such rating during the term of such investment; and

&) shares of a money market fund registered under the Investment Company Act of
1940, whose shares are registered under the Securities Act of 1933, as amended.

“Project Bonds” means Series 2018 Second Lien Bonds, the proceeds of which are used
for Project Costs.

“Project Costs” means the costs of acquiring, constructing and equipping the Projects,
including without limitation, acquisition of necessary interests in property, engineering fees or
costs of the City, restoration costs, legal fees or costs of the City.

“Projects” means the program of improvements and extensions to the Water System
designated by the Commissioner of Water Management (the “Commissioner”) including, but not
limited to constructing and installing water mains; rehabilitating, upgrading, replacing, repairing,
renovating, improving and extending facilities at the water purification plants; improving and
extending facilities at any or all of the pumping stations; providing any and all necessary
facilities, services and equipment to protect and enhance the safety, integrity and security of the
Water System; and providing new equipment and technology and rehabilitating existing
equipment necessary to continue to provide existing customers with the quality and quantity of
water required and to meet future customer demand.



“Rating Agency” means any nationally recognized securities rating agency.
b5 Yo

“Refunded Bonds” means thosc Outstanding Senior Lien Bonds and Outstanding
Second Lien Bonds identified in the Second Lien Bond Determination Certificate to be
refunded with the proceeds of the Refunding Bonds.

“Refunding Bonds” means the Series 2018 Second Lien Bonds, the proceeds of which
are used to finance all or a portion of the costs of refunding the Refunded Bonds.

“Registered Owner” means any person in whose name a Bond is registered in the
registration books of the City maintained by the Bond Registrar.

“Second Lien Bond Determination Certificate” means the certificate of the Chief
Financial Officer with respect to the Series 2018 Second Lien Bonds of a series filed with the
Office of the City Clerk or the Deputy City Clerk, addressed to the City Council as provided in
Section 2.04(e) of this Part B.

“Second Lien Bond Initial Purchasers” means the underwriters or representatives of an
underwriting syndicate or other purchasers to which, or at the direction of which, the City will
sell the Series 2018 Second Lien Bonds of a series and with which the City will enter into a
Second Lien Bond Purchase Agreement, as the Chief Financial Officer shall designate in the
related Second Lien Bond Determination Certificate.

“Second Lien Bond Provider” means a company, banking institution or other financial
institution which is the issuer of a Qualified Reserve Account Credit Instrument (as defined in
the Second Lien Bonds Master Indenture). ,

“Second Lien Bond Purchase Agreement” means the Second Lien Bond Purchase
Agreement between the City and the Second Lien Bond Initial Purchasers of the Series 2018
Second Lien Bonds of a series authorized by Section 2.04(a) of this Part B.

“Second Lien Bond Revenues” means all sums, amounts, funds or moneys which are
deposited to the Second Lien Bonds Account pursuant to Section 3.03(d) of this Part B subject to
the priority for the deposit of Net Revenues Available for Bonds established in Section 3.03 of
this Part B.

“Second Lien Bonds” means the Series 2018 Second Lien Bonds authorized herein, the
Series 2016A Second Lien Bonds, the Series 2014 Second Lien Bonds, the Series 2012 Second
Lien Bonds, the Series 2010 Second Lien Bonds, the Series 2008 Second Lien Bonds, the Series
2004 Second Lien Bonds, the Series 2001 Second Lien Bonds, the Series 2000 Second Lien
Bonds and all Second Lien Parity Bonds. '

“Second Lien Bonds Account” means the separate account of that name previously
established in the Water Fund and described in Section 3.03(d) of this Part B.

“Second Lien Bonds Construction Accounts” means the various accounts established
for construction purposes by the Series 2000 Ordinance, the Series 2004 Ordinance, the Serics
2006 Ordinance, the Series 2008 Ordinance, the Series 2010 Ordinance, the Series 2012
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Ordinance, the Series 2014 Ordinance, the Series 2016 Ordinance, this Ordinance and any
ordinances authorizing Second Lien Parity Bonds, and the Bond Proceeds Account: 2016A
Second Lien Bonds established by the Series 2016A Ordinance.

“Second Lien Bonds Master Indenture” means the Second Lien Bonds Master
Indenture approved in the Series 2000 Ordinance, as amended by Amendment No. 1 To Master
Indenture, dated as of August 1, 2004 and as the same may from time to time be supplemented
and amended in accordance with its provisions.

“Sccond Lien Parity Bonds” means obligations which may be issued on the date or after
the issuance of the Series 2018 Second Lien Bonds which are payable from Second Lien Bond
Revenues on an equal and ratable basis with the Series 2018 Second Lien Bonds and all other
Outstanding Second Lien Bonds.

“Senior.Lien Bond Provider” means a company, banking institution or other financial
institution which is the issuer of a Senior Lien Debt Service Reserve Account Credit Instrument
or a municipal bond insurance policy as described in the ordinance authorizing the applicable
series of Senior Lien Bonds.

’ “Senior Lien Bonds” means the Series 1997 Bonds, the Series 2000 Senior Lien Bonds
and all Senior Lien Parity Bonds.

“Senior Lien Bonds Construction Accounts” means the various accounts established
for construction purposes by the Series 1997 Ordinance, the Serles 2000 Ordinance, and any
ordinance authorizing Senior Lien Parity Bonds.

“Senior Lien Debt Service Requirement” means, for any Fiscal Year, the principal of
and interest on Senior Lien Bonds required to be paid in that Fiscal Year. With respect to any
Senior Lien Bonds for which any interest is payable by appreciation in principal amount, the
Senior Lien Debt Service Requirement for a Fiscal Year includes all appreciated principal
payable in that Fiscal Year but does not include the increase in principal which occurs in that
Fiscal Year but is not payable in that Fiscal Year. Any Senior Lien Bonds required to be
redeemed pursuant to a mandatory sinking fund redemption shall be treated for these purposes as
being due on the date they are required to be redeemed and not on their stated maturity dates.

“Senior Lien Debt Service Reserve Account” means the separate account entitled
“Bond Debt Service Reserve Account” previously established by the City in the Water Fund and
described in Section 3.03(b) of this Part B and each Subaccount of that Account.

“Senior Lien Debt Service Reserve Account Credit Instrument” means a
non-cancelable insurance policy, a non-cancelable surety bond or an irrevocable letter of credit
which may be delivered to the City in lieu of or in partial substitution for cash or securities
required to be on deposit in a Subaccount of the Senior Lien Debt Service Reserve Account. In
the case of an insurance policy or surety bond, the Senior Lien Bond Provider of such insurance
policy or surety bond shall be an insurer which, at the time of issuance of the insurance policy or
surety bond, has been assigned a credit rating which is within one of the two highest ratings,
without regard to any refinement or gradation of rating categories by numerical modifier or
otherwise, accorded insurers by at least two Rating Agencies. Letters of credit shall be issued by
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a banking institution which has, or the parent of which has, or the holding corporation of which it
is the principal bank has, at the time of issuance of the letter of credit, a credit rating on its
long-term unsecured debt within one of the two highest rating categories, without regard to any
refinement or gradation of rating categories by numerical modifier or otherwise, from at least
two Rating Agencies. The insurance policy, surety bond or letter of credit shall grant to the City
the right to receive payment for the purposes of which the Subaccount of the Senior Lien Debt
Service Reserve Account may be used or for deposit in that Subaccount and shall be irrevocable
during its term.

“Senior Lien Debt Service Reserve Account Credit Instrument Coverage” means,
with respect to any Senior Lien Debt Service Reserve Account Credit Instrument on any date of
determination, the amount available to pay principal of and interest on the Senior Lien Bonds
under that Senior Lien Debt Service Reserve Account Credit Instrument.

“Senior Lien Debt Service Reserve Requirement” means with respect to each of the
Series 1997 Bonds and the Series 2000 Senior Lien Bonds, the amount, as of any date of
computation, specified in the respective ordinance of the City, as amended, authorizing those
Bonds. Any Senior Lien Bonds required to be redeemed pursuant to a mandatory sinking fund
redemption shall be treated for purposes of this definition as being due on the dates they are
required to be redeemed and not on their stated maturity dates.

“Senior Lien Parity Bonds” means obligations issued which are payable from Net
Revenues Available for Bonds on an equal and ratable basis with all other Outstanding Senior
Lien Bonds.

“Senior Lien Principal and Interest Account” means the separate account entitled
“Bond Principal and Interest Account” previously established by the City in the Water Fund and
described in Section 3.03(a) of this Part B.

“Senior Lien Rebate Account” or “Senior Lien Rebate Accounts” means the separate
account or accounts with that title in the Water Fund referred to in Section 3.03(c) of this Part B.

“Series 1993 Bonds” means the Water Revenue Bonds, Refunding Series 1993, of the
City.

“Series 1997 Ordinance” means the ordinance passed by the City Council on June 4,
1997, authorizing the issuance of the Series 1997 Bonds, and the Senior Lien Bond
Determination Certificate of the Chief Financial Officer in connection with the Series 1997
Bonds.

“Series 1997 Bonds” means the Water Revenue Bonds, Series 1997, of the City which
are Outstanding from time to time.

“Series 2000 Ordinance” means (i) the ordinance passed by the City Council on
November 17, 1999, authorizing the issuance of the Series 2000 Senior Lien Bonds, the Series
2000 Second Lien Bonds and the Series 2000 Subordinate Lien Obligations, and (ii) the Senior
Lien Bond Determination Certificate of the Chief Financial Officer in connection with the
Series 2000 Senior Lien Bonds.
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“Series 2000 Second Lien Bonds” means the Second Lien Water Revenue Bonds,
Series. 2000, of the City which are Outstanding from time to time.

“Series 2000 Senior Lien Bonds” means the Senior Lien Water Revenue Bonds,
Series 2000, of the City which are Outstanding from time to time.

“Series 2000 Subordinate Lien Obligations” means the Loans authorized by and
defined in the Series 2000 Ordinance which are Outstanding from time to time.

“Series 2001 Second Lien Bonds” means the Second Lien Water Revenue Refunding
Bonds Series 2001, of the City which are Outstanding from time to time.

“Series 2004 Commercial Paper Program Notes” means the Water System
Commercial Paper Notes, 2004 Program, Series A (Tax-Exempt) and Series B (Taxable) of the
City outstanding from time to time.

“Series 2004 Ordinance” means the ordinance passed by the City Council on May 26,
2004, as amended by the Series 2012 Ordinance, authorizing the issuance of the Series 2004
Second Lien Bonds and the Second Lien Bond Determination Certificate of the Chief Financial
Officer in connection with the Series 2004 Second Lien Bonds and further authorizing the Series
2004 Commercial Paper Program Notes.

“Series 2004 Second Lien Bonds” means the Second Lien Water Revenue Refunding
Bonds, Series 2004, of the City, which are Outstanding from time to time.

“Series 2008 Ordinance” means the ordinance passed by the City Council on September
27, 2007, authorizing, among other things, the issuance of the Series 2008 Second Lien Bonds
and the Series 2008 Subordinate Lien Obligations.

“Series 2008 Second Lien Bonds” means the Second Lien Water Revenue Project and
Refunding Bonds, Series 2008, of the City, which are Outstanding from time to time.

“Series 2008 Subordinate Lien Obligations” means the Loans authorized by and
defined in the Series 2008 Ordinance.

“Series 2010A Second Lien Bonds” means the Second Lien Water Revenue Bonds,
Project and Refunding Series 2010A (Tax- Exempt) of the City, which are Outstanding from
time to time.

“Series 2010B Second Lien Bonds” means the Second Lien Water Revenue Bonds,
Taxable Project Series 2010B (Build America Bonds — Direct Payment), of the City, which are
Outstanding from time to time.

“Series 2010C Second Lien Bonds” means the Second Lien Water Revenue Bonds,
Taxable Project Series 2010C (Qualified Energy Conservation Bonds — Direct Payment), of the
City, which are Outstanding from time to time.
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“Series 2010 Ordinance” means the ordinance passed by the City Council on September
8, 2010, authorizing, among other things, the issuance of the Series 2010 Sccond Lien Bonds and
the Series 2010 Subordinate Lien Obligations and the Second Lien Bond Determination
Certificate of the Chief Financial Officer in connection with the Serics 2010 Second Lien Bonds.

“Series 2010 Second Lien Bonds” means, collectively, the Series 2010A Second Lien
Bonds, the Series 2010B Second Lien Bonds and the Series 2010C Second Lien Bonds which are
Outstanding from time to time.

“Series 2010 Subordinate Lien Obligations” means the Loans authorized and defined
in the Series 2010 Ordinance.

“Series 2012 Ordinance” means the ordinance passed by the City Council on March 14,
2012 as amended by the ordinance passed by the City Council on May 9, 2012, authorizing,
among other things, the issuance of the Series 2012 Second Lien Bonds and the Series 2012
Subordinate Lien Obligations and the Second Lien Bond Determination Certificate of the Chief
Financial Officer in connection with the Series 2012 Second Lien Bonds.

“Series 2012 Second Lien Bonds” means the Second Lien Water Rcvenue Bonds,
Project Series 2012, of the City, which are Outstanding from time to time.

“Series 2012 Subordinate Lien Obligations” means the Loans authorized and defined
in the Series 2012 Ordinance.

“Series 2014 Ordinance” means the ordinance passed by the City Council on April 30,
2014, authorizing the issuance of the Series 2014 Second Lien Bonds and the Second Lien Bond
Determination Certificate of the Chief Financial Officer in connection with the Series 2014
Second Lien Bonds.

“Series 2014 Second Lien Bonds” means the Second Lien Water Revenue Project and
Refunding Bonds, Series 2014, of the City, which are Outstanding from time to time.

“Series 2016A Ordinance” means the ordinance passed by the City Council on March
16, 2016, authorizing the issuance of the Series 2016A Second Lien Bonds and the Second Lien
Bond Determination Certificate of the Chief Financial Officer in connection with the Series
2016A Second Lien Bonds.

“Series 2016A Second Lien Bonds” means the Second Lien Water Revenue Bonds,
Series 2016A-1 (Tax-Exempt) and Series 2016A-2 (Taxable), of the City, which are Outstanding
from time to time.

“Series 2017 Ordinance” means the ordinance passed by the City Council on January
13, 2016, authorizing the issuance of the Series 2017 Second Lien Bonds and the Second Lien
Bond Determination Certificate of the Chief Financial Officer in connection with the Series 2017
Second Lien Bond§.

“Series 2017 Second Lien Bonds” means the Second Lien Water Revenue Refunding
Bonds, Series 2017, of the City, which are Outstanding from time to time.
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“Subordinate Lien Debt Service Requirement” means, for any Fiscal Year, the
principal of and interest on Subordinate Lien Obligations required to be paid in that Fiscal Year.

“Subordinate Lien Debt Service Reserve Subaccount” means the separate Subaccount
of that name previously established by the City in the Subordinate Lien Obligations Account and
described in Section 3.03(e) of this Part B.

“Subordinate Lien Obligations” means the Series 2000 Subordinate Lien Obligations,
the Series 2008 Subordinate Lien Obligations, the Series 2010 Subordinate Lien Obligations, the
Series 2012 Subordinate Lien Obligations and all Subordinate Lien Parity Obligations.

“Subordinate Lien Obligation Revenues” means all sums, amounts, funds or moneys
which are deposited to the Subordinate Lien Obligations Account.

“Subordinate Lien -Obligations Account” means the separate account of that name
previously established in the Water Fund and described in Section 3.03(e) of this Part B.

“Subordinate Lien Principal and Interest Subaccount” means the scparate
Subaccount of that name previously established by the City in the Subordinate Lien Obligations
Account and described in Section 3.03(e) of this Part B.

“Subordinate Lien Parity Obligations” means obligations issued in the future which
are payable from Subordinate Lien Obligation Revenues on an equal and ratable basis with all’
other Outstanding Subordinate Lien Obligations.

‘“Supplemental Indenture” means each Supplemental Indenture duly entered into in
accordance with the terms of the Second Lien Bonds Master Indenture (other than the Eleventh
Supplemental Indenture) respecting each series of Series 2018 Second Lien Bonds other than the
initial series of such Bonds approved in Section 2.03 of Part B of this Ordinance.

“Taxable Bonds” has the meaning assigned to such term in Section 1.09 of Part D of
this Ordinance.

“Eleventh Supplemental Indenture” means the Eleventh Supplemental Indenture
respecting the initial series of 2018 Second Lien Bonds approved in Section 2.03 of Part B of this
Ordinance, as the same may be amended in accordance with its terms.

“Treasurer” means the Treasurer of the City.
“Treasury Department” means the United States Department of the Treasury.

“Water Fund” means the separate fund designated the “Water Fund of the Municipality
of Chicago” previously established by the City and described in Section 3.02 of this Part B.

“Water Rate Stabilization Account” means the separate account of that name
previously established by the City in the Water Fund and described in Section 3.03(g) of this
Part B.
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“Water System” means all property, real, personal or otherwise, owned or to be owned
by the City or under the control of the City and used for water supply, distribution or collection
purposes, including the Projects, any and all further extensions, improvements and additions to
the foregoing.

“Water System Line of Credit Notes” means the Water System Line of Credit Notes
defined in and authorized by the Series 2012 Ordinance.

As used in this Ordinance with respect to any Capital Appreciation Series 2018 Second
Lien Bond, the term “principal” refers as of any date, to a Bond’s Compound Accreted Value.

ARTICLE II |
DETAILS OF THE SERIES 2018 SECOND LIEN BONDS

Section 2.01. Principal Amount, Designation, Sources of Payment. The City is
authorized to borrow money for the purposes specified in Section 2.02 of this Part B and in
evidence of its obligation to repay the borrowing is authorized to issue at one or more times the
Series 2018 Second Lien Bonds in one or more separate series (provided that the total principal
amount of any Series 2018 Second Lien Bonds shall not exceed $400,000,000, plus an amount
equal to the amount of any original issue discount (not to exceed 15 percent of the aggregate
principal amount of such series of Series 2018 Second Lien Bonds) used in the marketing of such
Series 2018 Second Lien Bonds). The Series 2018 Second Lien Bonds shall be issued pursuant
to the Second Lien Bonds Master Indenture, the Eleventh Supplemental Indenture and one or
more additional Supplemental Indentures, if any. The Series 2018 Second Lien Bonds shall be
designated “Second Lien Water Revenue Project and Refunding Bonds, Series 2018” or “Second
Lien Water Revenue Project and Refunding Bonds, Series 2018 (Taxable)” provided that (a) if
such Bonds are issued after calendar year 2018, their designation shall reflect the year of
issuance, and (b) if such Bonds shall be issued to pay Project Costs and not to refund Second
Lien Bonds, or to refund Second Lien Bonds and not to pay Project Costs, the designation of
such Bonds shall be adjusted accordingly and such designation shall be reflected in the Second
Lien Bond Determination Certificate. If the Series 2018 Second Lien Bonds are issued in more
than one series, each series shall be appropriately designated to indicate the order of its issuance.
The Series 2018 Second Lien Bonds shall be limited obligations of the City having a claim for
payment of principal, redemption premium and interest solely from amounts in the Series 2018
Second Lien Bonds Subaccount of the Second Lien Bonds Account, the sources pledged under
the Second Lien Bonds Master Indenture and the Eleventh Supplemental Indenture and from
amounts on deposit in the Construction Account: 2018 Second Lien Bonds, and, together with
any Outstanding and Second Lien Parity Bonds, from Second Lien Bond Revenues. The Series
2018 Second Lien Bonds shall not constitute an indebtedness of the City within the meaning of
any constitutional or statutory provisions or limitation as to indebtedness and shall have no claim
to be paid from taxes of the City. Each 2018 Second Lien Bond shall contain a statement to that
effect. A lien on and security interest in Second Lien Bond Revenues is granted to the
Registered Owners of the Second Lien Bonds Outstanding from time to time, and a lien on
amounts in the Construction Account: 2018 Second Lien Bonds is granted to the Owners of the
Series 2018 Second Lien Bonds Outstanding from time to time, subject to amounts in those
Accounts being deposited, credited and expended as provided in this Ordinance.
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Section 2.02. Purposes. The borrowing and issuance of the Series 2018 Second Lien
Bonds authorized in Section 2.01 of this Part B shall be for any onc or more of the purposes of
(1) refunding the Refunded Bonds, (2) paying Project Costs, (3) funding capitalized interest on
the Series 2018 Second Lien Bonds, (4) paying Costs of Issuance of the Series 2018 Second Lien
Bonds, (5) paying the costs of acquiring a Qualified Reserve Account Credit Instrument for the
Series 2018 Second Lien Bonds or making a deposit to the Series 2018 Second Lien Bonds
Dedicated Subaccount in the amount required by the Eleventh Supplemental Indenture or a
Supplemental Indenture, and (6) providing for any discount on the Series 2018 Second Lien
Bonds.

Section 2.03. Approval of Eleventh Supplemental Indenture and Additional
Supplemental Indentures for the Series 2018 Second Lien Bonds, Bond Provisions. (a) The
form of Eleventh Supplemental Indenture attached to this Ordinance as Exhibit A is approved in
all respects. The Chief Financial Officer is authorized, with respect to the initial series of Series
2018 Second Lien Bonds, to execute and deliver the Eleventh Supplemental Indenture for the
Series 2018 Second Lien Bonds in substantially the form attached to this Ordinance as Exhibit A
for and on behalf of the City, and the City Clerk and the Deputy City Clerk are each authorized
to attest the same and to affix to the same the corporate seal of the City or a facsimile of such
corporate seal. The Chief Financial Officer is further authorized with respect to any series of
Series 2018 Second Lien Bonds issued subsequent to the initial series of Series 2018 Second
Lien Bonds, to execute and deliver a Supplemental Indenture containing the information set forth
in Section 2.03 of the Second Lien Bonds Master Indenture and in substantially the form of the
Eleventh Supplemental Indenture, and the City Clerk and the Deputy City Clerk are each
.authorized to attest the same and to affix to the same the corporate seal of the City or a facsimile
of such corporate seal. The Eleventh Supplemental Indenture and each Supplemental Indenture
executed and delivered pursuant to this Section 2.03 may contain such changes and revisions to
reflect the terms of such series of Series 2018 Second Lien Bonds (including, without limitation
changes and revisions related to the issuance of such Series 2018 Second Lien Bonds as Taxable
Bonds) consistent with the purposes and intent of this Part B and with the covenants set forth in
the Second Lien Bonds Master Indenture as shall be approved by the Chief Financial Officer, the
execution and delivery of such Eleventh Supplemental Indenture and each Supplemental
Indenture to constitute conclusive evidence of the City Council’s approval of any and all such
changes or revisions in such instruments. The Eleventh Supplemental Indenture and each
Supplemental Indenture shall set forth such covenants with respect to the imposition of Water
System rates, the issuance of Second Lien Parity Bonds, the application of funds in the Water
Fund and the Second Lien Bonds Account and other matters relating to the Series 2018 Second
Lien Bonds and the security for the Series 2018 Second Lien Bonds as shall be deemed
necessary by the Chief Financial Officer in connection with the sale of any series of Series 2018
Second Lien Bonds, provided that such covenants are not inconsistent with the terms of this
Ordinance.

(b) The Series 2018 Second Lien Bonds may be issued bearing interest at a fixed
interest rate or rates, including as Capital Appreciation Series 2018 Second Lien Bonds.

(©) The Series 2018 Second Lien Bonds shall mature not later than November 1,
2057, and shall bear interest from their date, or from the most recent date to which interest has
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been paid or duly provided for, until the City’s obligation with respect to the payment of the
principal amount of such Series 2018 Second Lien Bonds shall be discharged, payable as
provided in the Eleventh Supplemental Indenture and each other Supplemental Indenture at a
rate or rates not in excess of 10 percent per year computed on the basis of a 360-day year
consisting of twelve 30-day months. Each series of Series 2018 Second Lien Bonds may be
subject to mandatory and optional redemption and demand purchase or mandatory purchase
provisions prior to maturity, upon the terms and conditions set forth in the Eleventh
Supplemental Indenture and each other Supplemental Indenture. Each series of Series 2018
Second Lien Bonds may have a Debt Service Reserve Requirement which can be fulfilled by a
deposit of money into a Debt Service Reserve Account or the purchase of a Qualified Reserve
Account Credit Instrument, as authorized by the Eleventh Supplemental Indenture or another
Supplemental Indenture. ;

Each Series 2018 Second Lien Bond shall be issued in fully registered form and in the
denominations set forth in the Eleventh Supplemental Indenture and each other Supplemental
Indenture; and shall be dated and numbered and further designated and identified as provided in
the Eleventh Supplemental Indenture and each other Supplemental Indenture.

(d) Principal of and premium, if any, on the Series 2018 Second Lien Bonds shall be
payable as provided in the Eleventh Supplemental Indenture and each other Supplemental
Indenture.

(e) Subject to the limitations set forth in this Section and Section 2.01 of this Part B,
authority is delegated to either the Mayor or the Chief Financial Officer to determine the
aggregate principal amount of Series 2018 Second Lien Bonds to be issued, the date of such
Series 2018 Second Lien Bonds, the maturities of such Series 2018 Second Lien Bonds, any
provisions for optional redemption of such Series 2018 Second Lien Bonds (which optional
redemption shall be at redemption prices not exceeding 120 percent of the principal amount of
the Series 2018 Second Lien Bonds to be so redeemed), the schedule of sinking fund payments
(if any) to be applied to the mandatory redemption of such Series 2018 Second Lien Bonds
(which mandatory redemption shall be at a redemption price equal to the principal amount of
each Series 2018 Second Lien Bond to be redeemed, without premium, plus accrued interest),
the rate or rates of interest payable on such Series 2018 Second Lien Bonds and the first interest
payment of such Series 2018 Second Lien Bonds.

The 120 percent limitations set forth in the preceding paragraph on the redemption price
of Series 2018 Second Lien Bonds shall not apply where the redemption price is to be based
upon a formula designed to compensate the owner of such Bonds to be redeemed based upon
prevailing market conditions on the date fixed for redemption, commonly known as a “make-
whole” redemption price (the “Make-Whole Redemption Price”). At the time of sale of the
Series 2018 Second Lien Bonds, the Chief Financial Officer shall determine the provisions of the
formula to be used to establish any Make-Whole Redemption Price, which may vary depending
on whether such Bonds are issued as Taxable Bonds or on a tax-exempt basis. The Chief
Financial Officer shall confirm and transmit the applicable Make-Whole Redemption Price on
such dates and to such parties as shall be necessary to effectuatce such redemption.
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Notwithstanding the foregoing, in the event the Series 2018 Second Lien Bonds are
issued as Taxable Bonds, at the time of sale of such Bonds, the Chief Financial Officer is
authorized to determine the manner of redeeming such Bonds, either pro rata or by lot, in the
event less than all of the Series 2018 Second Lien Bonds of a single maturity and the same
interest rate are to be redeemed. If the Series 2018 Second Lien Bonds are held in book-entry
form at the time of redemption, at the time of sale of such Bonds, the Chief Financial Officer is
authorized to direct the Bond Registrar to instruct the book-entry depository to select the specific
Series 2018 Second Lien Bonds within such maturity and interest rate for redemption pro-rata
among such Bonds. If so determined by the applicable book-entry depository, the particular
Series 2018 Second Lien Bonds or portions thereof to be redeemed may be selected on a pro-rata
pass-through distribution of principal basis in accordance with the applicable procedures and
operational arrangements of such depository. The City shall have no responsibility or obligation
to insure that the book-entry depository properly selects such Bonds for redemption.

Section 2.04. Sale of Series 2018 Second Lien Bonds.

(a) The Chief Financial Officer is authorized to execute on behalf of the City, with
the concurrence of the Chairman of the Committee on Finance of the City Council, a Second
Lien Bond Purchase Agreement for the sale by the City to the Second Lien Bond Initial
Purchasers of the Series 2018 Second Lien Bonds of a series pursuant to a negotiated sale on
such terms as the Chief Financial Officer may deem to be in the best interests of the City as
provided in this Ordinance. Such terms include, without limitation, (i) the aggregate principal
amount of the Series 2018 Second Lien Bonds of such series, (ii) the amount of any original
issue discount, (iii) the principal amount of the Series 2018 Second Lien Bonds of such series
-maturing in each year, (iv) whether any of the Series 2018 Second Lien Bonds are being issued
and sold as Taxable Bonds, (v) the issuance of the Series 2018 Second Lien Bonds of such series
as serial bonds, non-callable term bonds, term bonds subject to mandatory sinking fund
redemption or any combination of serial bonds, non-callable term bonds, or term bonds subject
to mandatory sinking fund redemption, (vi) whether any Series 2018 Second Lien Bonds will be
issued as Capital Appreciation Series 2018 Second Lien Bonds, (vii) whether any Capital
Appreciation Series 2018 Second Lien Bonds will also bear current interest, (viii) the numbering
of the Series 2018 Second Lien Bonds, (ix) the interest rate or rates or interest rate determination
methods for the Series 2018 Second Lien Bonds of such series, (x) the method by which and
rate at which the Compound Accreted Value of Capital Appreciation Series 2018 Second Lien
Bonds shall be established, (xi) whether the Debt Service Reserve Requirement for the Series
2018 Second Lien Bonds of such series (if such requirement is required to be met upon initial
issuance of such Series 2018 Second Lien Bonds) will be met by a Qualified Reserve Account
Credit Instrument or by cash from proceeds of the Series 2018 Second Lien Bonds and (xii) the
first interest payment and compounding dates, the purposes for which the Series 2018 Second
Lien Bonds of such series are being issued pursuant to the authorization granted in Section 2.02
of this Part B, and the prices and other terms upon which the Series 2018 Second Lien Bonds are
subject to redemption, all as provided in and subject to the authorizations and limitations
expressed in this Article II, including the limitations set forth in Section 2.03(c) of this Part B.
The purchase price shall not be less than 85 percent of the principal amount of the Series 2018
Second Lien Bonds of a series plus accrued interest on the Series 2018 Second Lien Bonds of
such series from their date to the date of their delivery, plus accrued interest on such Series 2018
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Second Lien Bonds from their date to the date of their delivery, less any original issue discount
(subject to the limitations in Section 2.01 of this Part B) and the compensation paid to the Second
Lien Bond Initial Purchasers in connection with any sale of such series of Series 2018 Second
Lien Bonds shall not exceed five percent of the principal amount of such series of Series 2018
Second Lien Bonds being sold. Nothing contained in this Ordinance shall limit the sale of the
Series 2018 Second Lien Bonds or any maturity or maturities thereof at a price or prices in
excess of the principal amount thereof. The Second Lien Bond Purchase Agreement shall be in
substantially the form previously used for similar financings of the City with appropriate
revisions to reflect the terms and provisions of the Series 2018 Second Lien Bonds of each series
and such other revisions in text as the Chief Financial Officer shall determine are desirable.or
necessary in connection with the sale of the Series 2018 Second Lien Bonds of such series. The
Chief Financial Officer shall determine the principal amount of the Series 2018 Second Lien
Bonds of such series necessary to be issued for the purposes for which they are to be issued
within the maximum amount specified in this Ordinance. The Chief Financial Officer may in the
related Second Lien Bond Determination Certificate provide for such changes to the terms of the
Series 2018 Second Lien Bonds of such series, the form of the Series 2018 Second Lien Bonds
of such series and the various bond covenants from those provided in this Ordinance and the
Second Lien Bonds Master Indenture as he or she shall determine but which shall result in the
Series 2018 Second Lien Bonds of such series having substantially the terms and being in
substantially the form provided in the Second Lien Bonds Master Indenture and the Eleventh
Supplemental Indenture. Nothing in this Section 2.04 shall limit or restrict the ability of the City
to sell the Series 2018 Second Lien Bonds by one or more private placements.

(b) The Chief Financial Officer is further authorized to take the actions and execute
and deliver the documents and instruments specified in this Part B. The Series 2018 Second
Lien Bonds of such series shall be then duly prepared and executed in the form and manner
provided in the Second Lien Bonds Master Indenture and the Eleventh Supplemental Indenture
or Supplemental Indenture, as appropriate, and delivered to the Second Lien Bond Initial
Purchasers or otherwise in accordance with the terms of sale.

(c) The Chief Financial Officer is authorized to cause to be prepared and delivered to
prospective purchasers of the Series 2018 Second Lien Bonds of a series a Preliminary Official
Statement or other disclosure document, as shall be approved by the Chief Financial Officer that
shall be in substantially the form previously used for similar financings of the City with
appropriate revisions to reflect the terms and provisions of the Series 2018 Second Lien Bonds of
such series and to describe accurately the current condition of the Water System and the parties
to the financing. Upon sale of the Series 2018 Second Lien Bonds of a series, the Chief
Financial Officer is authorized to cause a final Official Statement or other disclosure document
to be prepared, executed and (i) delivered to the Second Lien Bond Initial Purchasers and
(11) filed with the Office of'the City Clerk or the Deputy City Clerk directed to the City Council.

(d) Upon a finding by the Chief Financial Officer that the purchase of municipal bond
insurance for the Series 2018 Second Lien Bonds of a series is likely to facilitate the marketing
and sale of such Series 2018 Second Lien Bonds and permit completion of such sale in a timely
fashion, and that such insurance is available at an acceptable premium, the Chief Financial
Officer is authorized to cause the City to purchase a Section 2.08 Obligation consisting of a
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policy of municipal bond insurance for the Series 2018 Second Lien Bonds of such series,
payable from amounts received upon the sale of such 2018 Second Lien Bonds or from available
funds in the Water Fund. Such policy shall be provided by a bond insurance company or
association approved by the Chief Financial Officer. In addition, upon a finding by the Chief
Financial Officer that the purchase of a Qualified Reserve Account Credit Instrument is
appropriate, and that such Qualified Reserve Account Credit Instrument is available at an
acceptable cost, the Chief Financial Officer is authorized to cause the City to obtain a Qualified
Reserve Account Credit Instrument to satisfy the Debt Service Reserve Requirement for the
Series 2018 Second Lien Bonds of a series, the cost of which shall be payable from amounts
received upon the sale of such Series 2018 Second Lien Bonds or from available funds in the
Water Fund, and to execute an agreement relating to such Qualified Reserve Account Credit
Instrument and any related agreements with the Second Lien Bond Provider of such Qualified
Reserve Account Credit Instrument. The Chief Financial Officer may on behalf of the City make
necessary covenants with respect to any policy of municipal bond insurance or Qualified Reserve
Account Credit Instrument consistent with this Ordinance, including, without limitation, granting
the provider of a policy of municipal bond insurance or the Second Lien Bond Provider the right
to consent to amendments to this Ordinance on behalf of the Registered Owners of the Series
2018 Second Lien Bonds of a series so long as such provider is not in default and is observing its
obligations under such policy or Qualified Reserve Account Credit Instrument.

(e) Subsequent to each such sale, the Chief Financial Officer shall file in the Office
of the City Clerk or the Deputy City Clerk directed to the City Council (i) a Second Lien Bond
Determination Certificate setting forth the terms of sale of the Series 2018 Second Lien Bonds of
such series consistent with Section 2.04(a) and (f) of this Part B and, if appropriate, the
designations described in Section 2.04(b) of this Part B, (ii) an executed copy of the Second Lien
Bond Purchase Agreement, reflecting concurrence of the Chairman of the Committee on Finance
of the City Council in the determinations made by the Chief Financial Officer as to the terms of
sale of such Series 2018 Second Lien Bonds, (iii) the Preliminary Official Statement, the final
Official Statement and/or other disclosure document of the City as provided in Section 2.04(c) of
this Part B, (iv) the Eleventh Supplemental Indenture or Supplemental Indenture, as appropriate,
(v) an executed copy of the remarketing agreement, if any and (vi) if applicable, an executed
copy of the agreement relating to such Section 2.08 Obligation and promissory note.

If so determined and directed by the Chief Financial Officer in the Second Lien Bond
Determination Certificate in connection with the sale of any of the Series 2018 Second Lien
. Bonds, the Series 2018 Second Lien Bonds shall be issued in book-entry only form. In
connection with the issuance of Series 2018 Second Lien Bonds in book-entry only form, the
Chief Financial Officer is authorized to execute and deliver to the book-entry depository selected
by the Chief Financial Officer such depository’s standard form of representation letter.

ARTICLE III
WATER FUND AND ACCOUNTS
Section 3.01. Revenue Obligation. Any Outstanding Senior Lien Bonds shall have a

claim, solely from the Net Revenues Available for Bonds, and the Accounts of the Water Fund
established as provided in Section 3.03 of this Part B (except as provided in the immediately
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succeeding sentence), but with a claim with respect to each serics of Outstanding Senior Lien
Bonds the Subaccount of the Senior Lien Debt Service Reserve Account to which such series
relates. The Senior Lien Bonds shall have no claim for payment from amounts on deposit in the
Second Lien Bonds Account or from Second Lien Bond Revenues, or from amounts on deposit
in the Subordinate Lien Obligations Account or from Subordinate Lien Obligation Revenues.
The claim for payment of the Senior Lien Bonds from accounts of the Water Fund and from Net
Revenues Available for Bonds shall be senior to the claim of bonds issued on a subordinate basis
to the Senior Lien Bonds, including Second Lien Bonds and Subordinate Lien Obligations.

Section 3.02. Water Fund. There has been created and there exists a separate fund of
the City designated the Water Fund into which the Gross Revenues of the Water System are and
shall be deposited as collected. The Water Fund shall continue as a separate fund of the City.
The Water Fund shall constitute a trust fund and has been and is irrevocably pledged to the
owners of the Senior Lien Bonds, Second Lien Bonds (but solely with respect to amounts on
deposit in the Second Lien Bonds Account), Subordinate Lien Obligations (but solely with
respect to amounts on deposit in the Subordinate Lien Obligations Account), CP Notes (but
solely with respect to amounts on deposit in the Commercial Paper Account) and Water System
Line of Credit Notes (but solely with respect to amounts on deposit in the Line of Credit Notes
Account) from time to time Outstanding for the sole purpose of carrying out the covenants, terms
and conditions of the ordinances authorizing the Senior Lien Bonds, Second Lien Bonds (but
solely with respect to amounts on deposit in the Second Lien Bonds Account), Subordinate Lien
Obligations (but solely with respect to amounts on deposit in the Subordinate Lien Obligations
Account), CP Notes (but solely with respect to amounts on deposit in the Commercial Paper
Account) and Water System Line of Credit Notes (but solely with respect to amounts on deposit
in the Line of Credit Notes Account).

The Water Fund shall be used only as provided in this Part B and in the ordinances
authorizing Bonds for (a) paying Operation and Maintenance Costs, (b) paying the principal of,
redemption premium, if any, and interest on Senior Lien Bonds (or purchasing Senior Lien
Bonds), and (c) establishing and maintaining (for the purposes specified in those ordinances) the
Senior Lien Bonds Construction Accounts and the Accounts in the Water Fund described in
Section 3.03 of this Part B and all other reserve funds or accounts which are required to be
established and maintained in the ordinances authorizing the issuance of Senior Lien Bonds,
Second Lien Bonds, Subordinate Lien Obligations, CP Notes and Water System Line of Credit
Notes; provided that any funds available after these requirements have been satisfied or which
are not necessary to satisfy these requirements may be used for any lawful purpose of the Water
System.

A lien on and security interest in the Net Revenues Available for Bonds and the various
Accounts of the Water Fund established as provided in Section 3.03 of this Part B (other than the
Second Lien Bonds Account, the Subordinate Lien Obligations Account, the Commercial Paper
Account and the Line of Credit Notes Account) are granted to the Registered Owners of the
Senior Lien Bonds Outstanding from time to time, subject to amounts in the various Accounts
being deposited, credited and expended as provided in this Ordinance, and with amounts in
various Subaccounts of the Senior Lien Debt Service Reserve Account securing only the series
or set of series of Senior Lien Bonds to which such Subaccounts relate. Nothing in this
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Ordinance shall prevent the City from commingling money in the Water IF'und (except the
Accounts to which reference is made in paragraphs (a) through (g) of Section 3.03 of this Part B)
with other money, funds and accounts of the City. Any advance by the City to the Water Fund
from other funds of the City shall have a claim for reimbursement only from amounts in the
Water Fund not required for deposit in the various Accounts specified in paragraphs (a) through
(g) of Section 3.03 of this Part B.

Section 3.03. Application of Net Revenues Available for Bonds. There have been
created and there exist and shall be maintained in the Water Fund, the following separate
accounts: the Senior Lien Principal and Interest Account, the Senior Lien Debt Service Reserve
Account and its various Subaccounts, the Water Rate Stabilization Account and the Senior Lien
Rebate Accounts. There have also been created and shall be maintained in the Water Fund,
(i) the Second Lien Bonds Account and its various Subaccounts for each series of Second Lien
Bonds, (ii) the Subordinate Lien Obligations Account and its various Subaccounts for each series
of Subordinate Lien Obligations, (iti) the Commercial Paper Account and its various
Subaccounts, and (iv) the Line of Credit Notes Account and its various Subaccounts. The Net
Revenues Available for Bonds shall be transferred, without any further official action or
direction, to the Senior Lien Principal and Interest Account, the Senior Lien Debt Service
Reserve Account, the Senior Lien Rebate Accounts, the Second Lien Bonds Account, the
Subordinate Lien Obligations Account, the Commercial Paper Account, the Line of Credit Notes
Account and the Water Rate Stabilization Account in the order in which those accounts are listed
below, for use in accordance with the provisions of paragraphs (a), (b), (c), (d), (¢), (f), (g) and
(h) of this Section 3.03.

(a) Senior Lien Principal and Interest Account. Not later than 10 days prior to each
principal or interest payment date for the Senior Lien Bouds, there shall be transferred to the
Senior Lien Principal and Interest Account sufficient funds to pay the amount of the principal,
redemption premium, if any, and interest becoming due, whether upon maturity, redemption or
otherwise, on such payment date on all Outstanding Senior Lien Bonds.

Funds in the Senior Lien Principal and Interest Account shall be used only for the
purpose of paying principal of, redemption premium, if any, and interest on Outstanding Senior
Lien Bonds as the same become due.

(b) Senior Lien Debt Service Reserve Account.

(1) There may be established by any ordinances authorizing the issuance of
any series of Senior Lien Parity Bonds one or more other Subaccounts in the Senior Lien
Debt Service Reserve Account with respect to one or more series of Senior Lien Parity
Bonds.

(ii) Whenever the balance in the various Subaccounts of the Senior Lien Debt
Service Reserve Account is less than the Senior Lien Debt Service Reserve Requirement
for the various series of Senior Lien Bonds, except as permitted pursuant to the
applicable ordinances authorizing such Senior Lien Bonds, there shall be transferred to
the Senior Lien Debt Service Reserve Account within the next 12 months sufficient funds
to maintain balances in the various Subaccounts of the Senior Lien Debt Service Reserve
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Account at least equal to the Senior Lien Debt Service Rescerve Requirement for the
various series of Senior Lien Bonds.

Funds in any Subaccount of the Senior Lien Debt Service Reserve
Account and any Senior Lien Debt Service Reserve Account Credit Instruments in that
Subaccount shall be used to pay principal of, redemption premium, if any, and interest on
the Senior Lien Bonds of the series to which the Subaccount relates (or when series of
Senior Lien Bonds are secured on a parity basis by Subaccounts relating to those various
series, then funds in each such Subaccount shall be so used on a parity basis to pay
principal of, redemption premium, if any, and interest on the Senior Lien Bonds to which
those various Subaccounts relate) as the same become due at any time when there are
insufficient funds available for such purpose in the Senior Lien Principal and Interest
Account (after any available amounts in the Water Rate Stabilization Account have first
been applied to that purpose).

(iii) All or any part of the Senior Lien Debt Service Reserve Requirement for
any series of Senior Lien Bonds may be met by deposit with the City of one or more
Senior Lien Debt Service Reserve Account Credit Instruments. A Senior Lien Debt
Service Reserve Account Credit Instrument shall, for purposes of determining the value
of the amounts on deposit in the Senior Lien Debt Service Reserve Account and the
Subaccount or Subaccounts to which it relates, be valued at the Senior Lien Debt Service
Reserve Account Credit Instrument Coverage for such Senior Lien Debt Service Reserve
Account Credit Instrument except as provided in the next sentence. If a Senior Lien Debt
Service Reserve Account Credit Instrument is to terminate (or is subject to termination)
prior to the last principal payment date on any Outstanding Senior Lien Bond of the
series of Senior Lien Bonds to which it relates, then the Senior Lien Debt Service
Reserve Account Credit Instrument Coverage of that Senior Lien Debt Service Reserve
Account Credit Instrument shall be reduced each year, beginning on the date which is
four years prior to the first date on which the Senior Lien Debt Service Reserve Account
Credit Instrument is to terminate (or is subject to termination), by 25 percent of the
coverage in each of the years remaining prior to such date, provided that if by the terms
of the Senior Lien Debt Service Reserve Account Credit Instrument and the terms of the
related Senior Lien Bond ordinance, the City has the right and duty to draw upon such
Senior Lien Debt Service Reserve Account Credit Instrument prior to its termination for
deposit in the related Subaccount of the Senior Lien Debt Service Reserve Account (if
and to the extent a substitute Senior Lien Debt Service Reserve Account Credit
Instrument is not deposited in that related Subaccount) all or part of its Senior Lien Debt
Service Reserve Account Credit Instrument Coverage, then the reduction shall be in an
amount equal to the difference between (A)the Senior Lien Debt Service Reserve
Requirement for that series of Senior Lien Bonds and (B) the sum of the amounts on
deposit in the related Subaccount of the Senior Lien Debt Service Reserve Account and
the amount which the City may draw under the Senior Lien Debt Service Reserve
Account Credit Instrument prior to its termination for deposit in the related Subaccount
of the Senior Lien Debt Service Reserve Account. Any amounts in any Subaccount of
the Senior Lien Debt Service Reserve Account which are not required to be transferred to
the Senior Lien Principal and Interest Account may, from time to time, be used to pay
costs of acquiring a Senior Lien Debt Service Reserve Account Credit Instrument for that
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Subaccount or to make payments due under a Senior Lien Bond reimbursement
agreement with respect to such Senior Lien Debt Service Reserve Account Credit
Instrument, but only if after such payment, the value of the amounts on deposit in such
Subaccount of the Senior Lien Debt Service Reserve Account shall not be less than the
Senior Lien Debt Service Reserve Requirement for that series of Senior Lien Bonds. The
City pledges and grants a lien on and security interest in the amounts on deposit in the
Subaccounts of the Senior Lien Debt Service Reserve Account to any Senior Lien Bond
Provider with respect to the particular Subaccount corresponding to such Senior Lien
Bond Provider’s Senior Lien Debt Service Reserve Account Credit Instrument, provided
that the pledge, lien and security interest shall be junior to any claim for the benefit of the
Registered Owners of Senior Lien Bonds of that series.

After the deposit of a Senior Lien Debt Service Reserve Account Credit
Instrument into any Subaccount of the Senior Lien Debt Service Reserve Account and
after the City has received notice of the value of the amounts on deposit in such
Subaccount of the Senior Lien Debt Service Reserve Account after such deposit, the
Chief Financial Officer may then direct the transfer from such Subaccount of the Senior
Lien Debt Service Reserve Account to any account of the Water Fund of any amounts in
such Subaccount of the Senior Lien Debt Service Reserve Account in excess of the
Senior Lien Debt Service Reserve Requirement for that series of Senior Lien Bonds for
use in accordance with the applicable provisions of the authorizing ordinances for such
series of Senior Lien Bonds.

(c) Senior Lien Rebate Accounts. There shall be transferred from the Water Fund
from Net Revenues Available for Bonds and deposited to the credit of the various Senior Lien
Rebate Accounts the amounts as shall be required to be held available for rebate to the
United States of America with respect to each series of Senior Lien Bonds as required by the
applicable provisions of the authorizing ordinances for such series of Senior Lien Bonds. Each
such Senior Lien Rebate Account shall be deposited in a separate bank account in a bank or
banks designated by the Chief Financial Officer pursuant to a depository agreement. The
amount so to be held available shall be determined from time to time by the City pursuant to the
ordinances authorizing the various series of Senior Lien Bonds.

Amounts in such Senior Lien Rebate Accounts shall be used at the direction of the City to
make rebate payments to the United States of America and to the extent not needed for such
purpose shall be transferred to the Water Fund.

(d) Second Lien Bonds Account. There is established in the Second Lien Bonds
Account with respect to the Series 2018 Second Lien Bonds a separate and segregated 2018
Second Lien Bonds Subaccount. There may be established by any ordinances or related
indentures authorizing the issuance of any series of Second Lien Parity Bonds one or more other
Subaccounts in the Second Lien Bonds Account with respect to such Second Lien Parity Bonds
including a Debt Service Reserve Account for such series of Second Lien Parity Bonds, and such
ordinance or indenture may also authorize the establishment of a Series Reserve Account
Requirement (as defined in the Second Lien Bonds Master Indenture) for such series of Second
Lien Parity Bonds and the purchase of a Qualified Reserve Account Credit Instrument (as
defined in the Second Lien Bonds Master Indenture) for purposes of fulfilling such requirement.
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There shall be transferred to the Second Lien Bonds Account and to the Subaccounts in the
Second Lien Bonds Account such amounts on such dates as are required to be so transferred by
the Eleventh Supplemental Indenture and each other Supplemental Indenture without priority of
one Subaccount over any other Subaccount. The moneys in the various Subaccounts of the
Second Lien Bonds Account shall be transferred by the Chief Financial Officer on the date so
deposited in such various Subaccounts to the appropriate paying agents or trustees for the related
series of Second Lien Bonds for the purpose of paying such amounts as may be required to be
paid by the ordinances and related indentures authorizing such Second Lien Bonds.

(e) Subordinate Lien Obligations Account. There have been established and there
shall exist and be maintained in the Subordinate Lien Obligations Account the following separate
and segregated Subaccounts: the Subordinate Lien Principal and Interest Subaccount and the
Subordinate Lien Debt Service Reserve Subaccount. There are established (i) in the Subordinate
Lien Principal and Interest Subaccount with respect to the Series 2018 Subordinate Lien
Obligations a separate and segregated 2018 Subordinate Lien Sub-subaccount and (ii) in the
Subordinate Lien Debt Service Reserve Subaccount a separate and segregated 2018 Subordinate
Lien Sub-subaccount. There may be established by any ordinances authorizing the issuance of
any series of Subordinate Lien Parity Obligations one or more Sub-subaccounts in the
Subordinate Lien Principal and Interest Subaccount and Subordinate Lien Debt Service Reserve
Subaccount with respect to such Subordinate Lien Parity Obligations. On the business day
immediately preceding each May 1 and November 1, there shall be transferred to the
Subordinate Lien Obligations Account, the amount required by any ordinance authorizing the
issuance of Subordinate Lien Obligations to be deposited in the Subordinate Lien Obligations
- Account on such date without priority, one over the other, to any Subaccounts within the
Subordinate Lien Obligations Account, the amount to be so deposited specified in a certificate of
the Chief Financial Officer. The moneys in the various Subaccounts of the Subordinate Lien
Obligations Account and Sub-subaccounts described in this paragraph (e) shall be used to pay
‘such amounts as may be required to be paid by this Ordinance and any ordinance authorizing
Subordinate Lien Parity Obligations.

(®)° Commercial Paper Account. There has been established and there shall exist and
be maintained in the Water Fund.a separate and segregated Commercial Paper Account. There
may be established by any ordinances or related indentures authorizing the issuance of any CP
Notes one or more other Subaccounts in the Commercial Paper Account with respect to such CP
Notes. There shall be transferred to the Commercial Paper Account and to the Subaccounts in
the Commercial Paper Account such amounts on such dates as are required to be so transferred
by the indenture pursuant to which the CP Notes are issued. The moneys in the various
Subaccounts of the Commercial Paper Account shall be transferred by the Chief Financial
Officer on the date so deposited in such various Subaccounts to the appropriate paying agents or
trustees for the related CP Notes for the purpose of paying such amounts as may be required to
be paid by the ordinances and related indentures authorizing such CP Notes.

(g) Line of Credit Notes Account. There has been established and there shall exist
and be maintained in the Water Fund a separate and segregated Line of Credit Notes Account.
There may be established by any ordinances or related Water System Line of Credit Agreements
authorizing the issuance of any Water System Line of Credit Notes one or more other
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Subaccounts in the Line of Credit Notes Account with respect to such Water System Line of
Credit Notes. There shall be transferred to the Line of Credit Notes Account and to the
Subaccounts in the Line of Credit Notes Account such amounts on such dates as are required to
be so transferred by the Water System Line of Credit Agreements pursuant to which the Water
System Line of Credit Notes are issued. The moneys in the various Subaccounts of the Line of
Credit Notes Account shall be transferred by the Chief Financial Officer on the date so deposited
in such various Subaccounts to the appropriate owners of or paying agents or trustees for the
related Water System Line of Credit Notes for the purpose of paying such amounts as may be
required to be paid by the ordinances and related Water System Line of Credit Agreements
authorizing such Water System Line of Credit Notes.

(h) Water Rate Stabilization Account. The City has caused amounts to be credited to
the Water Rate Stabilization Account. In any year the City may withdraw any amounts from the
Water Rate Stabilization Account and use those amounts for (i) paying any expenses or
obligations of the Water System, including, without limitation, any Operation and Maintenance
Costs, (ii) making deposits in the Senior Lien Principal and Interest Account, (iii) making
deposits in the various Subaccounts of the Senior Lien Debt Service Reserve Account,
(iv) making deposits when due in the Second Lien Bonds Account (but only if and to the extent
no amounts are required to be deposited in the Senior Lien Principal and Interest Account and in
the various Subaccounts of the Senior Lien Debt Service Reserve Account as provided in the
immediately succeeding sentence), (v) making deposits when due in the Subordinate Lien
Obligations Account (but only if and to the extent no amounts are required to be deposited in the
Senior Lien Principal and Interest Account, the various Subaccounts of the Senior Lien Debt
Service Reserve Account as provided in the immediately succeeding sentence or in the Second
Lien Bonds Account), (vi) making deposits when due in the Commercial Paper Account (but
only if and to the extent no amounts are required to be deposited in the Senior Lien Principal and
Interest Account, the various Subaccounts of the Senior Lien Debt Service Reserve Account, in
the Second Lien Bond Accounts or the Subordinate Lien Obligations Account), (vii) making
deposits when due in the Line of Credit Notes Account (but only if and to the extent no amounts
are required to be deposited in the Senior Lien Principal and Interest Account, the various
Subaccounts of the Senior Lien Debt Service Reserve Account, in the Second Lien Bond
Accounts, in the Subordinate Lien Obligations Account or in the Commercial Paper Account),
(viii) any cost of repairs, replacements, renewals, improvements, equipment or extensions to the
Water System or (ix) any other cost or expense relating to the Water System or the financing or
refinancing of the Water System. The Water Rate Stabilization Account shall be used to make
all required deposits in the Senior Lien Principal and Interest Account and the various
Subaccounts of the Senior Lien Debt Service Reserve Account when no other funds are available
for that purpose. Any Net Revenues remaining in any period not required for transfer to the
Senior Lien Principal and Interest Account, the various Subaccounts of the Senior Lien Debt
Service Reserve Account, any Senior Lien Rebate Account, the Second Lien Bonds Account, the
Subordinate Lien Obligations Account, the Commercial Paper Account or the Line of Credit
Notes Account may be transferred to the Water Rate Stabilization Account at any time upon the
direction of the Chief Financial Officer.

Section 3.04. Deficiencies, Excess. In the event of a deficiency in any Fiscal Year in
the Senior Lien Principal and Interest Account, any Subaccount of the Senior Lien Debt Service
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Reserve Account, any Senior Lien Rebate Account, the Second Lien Bonds Account, or the
Subordinate Lien Obligations Account, the Commercial Paper Account or the Line of Credit
Notes Account, the amount of such deficiency shall be included in the amount to be transferred
from the Water Fund and deposited into such Account or Subaccount during the next 12-month
period or succeeding Fiscal Year, as required by this Part B.

Whenever the balance in any Subaccount of the Senior Lien Debt Service Reserve
"Account exceeds the amount required to be on deposit in that Account or Subaccount, such
excess may be transferred to the Senior Lien Principal and Interest Account, and whenever the
balance in any Subaccount of any Senior Lien Rebate Account exceeds the amount required to
be on deposit in that Account or Subaccount, such excess may be transferred to the Water Fund,
provided in each case that no such transfers shall be made when any debt service payments on
outstanding obligations of the City that are payable by their terms from the revenues of the Water
System are past due. Any funds which remain in the Water Fund at the end of any Fiscal Year
shall be retained in the Water Fund and shall be available for appropriation for any proper
purpose of the Water System.

Section'3.05. Investments. Funds in the Accounts established as provided in
Section 3.03 of this Part B shall be invested in Permitted Investments. All amounts in the
various Subaccounts of the Senior Lien Debt Service Reserve Account and each Senior Lien
Rebate Account shall be invested in Permitted Investments which are held separate and distinct
from those of any other Funds or Account. Investments shall be scheduled to mature before
needed for the respective purposes of each of such Accounts. All Investment Earnings on any
such Accounts so invested as provided in this Section 3.05 shall be credited to the Water Fund
and shall be considered Gross Revenues; provided, however, that earnings on the investment of
amounts on deposit in the Senior Lien Rebate Accounts shall not be Investment Earnings, shall
not be considered Gross Revenues and shall be retained in the respective Senior Lien Rebate
Accounts except to the extent no longer required for rebate purposes.

For purposes of determining whether sufficient cash and investments are on deposit in
such Accounts under the terms and requirements of this Ordinance, investments shall be valued
at cost or market price, whichever is lower, on or about December 31 in each year.

ARTICLE IV
CONSTRUCTION ACCOUNT: 2018 SECOND LIEN BONDS;
OPERATION OF WATER FUND ACCOUNTS WHEN
NO SENIOR LIEN BONDS ARE OUTSTANDING

Section 4.01. Construction Account: 2018 Second Lien Bonds — Establishment,
Deposit of Funds, Uses.

(a) If Project Bonds are issued by the City, the City shall establish a separate account
in the Water FFund designated the “Construction Account: 2018 Second Lien Bonds.” The City
may establish one or more subaccounts within that account if more than one series of Series 2018
Second Lien Bonds is issued, in which event references in this Ordinance to such account shall
be deemed, when appropriate, to be references to the appropriate subaccount of such account.
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No lien on or interest in the Construction Account: 2018 Second Lien Bonds is granted to the
Registered Owners of Senior Lien Bonds, Subordinate Lien Obligations, CP Notes, or Water
System Line of Credit Notes. '

(b) The proceeds of sale of the Series 2018 Second Lien Bonds of a series remaining
after the deposits required by the Eleventh Supplemental Indenture and any Supplemental
Indenture have been made shall be deposited to the credit of the Construction Account: 2018
Second Lien Bonds. This account shall be deposited in a separate account in a bank or banks
designated by the Chief Financial Officer pursuant to a depository agreement. Funds in the
Construction Account: 2018 Second Lien Bonds shall be invested by the depository at the
direction of the Chief Financial Officer in Permitted Investments, provided that such investments
shall be scheduled to mature before needed to pay Project Costs, including Costs of Issuance.
All interest received on or profits derived from such investments shall remain in the Construction
Account: 2018 Second Lien Bonds until disbursed as provided in paragraph (c) below.

(© Disbursements shall be made from the Construction Account: 2018 Second Lien
Bonds from time to time for the purpose of paying Project Costs, including Costs of Issuance.
The money received from the sale of the Series 2018 Second Lien Bonds and set aside in the
Construction Account: 2018 Second Lien Bonds shall be used to provide funds for all or any part
of the Projects. The Projects for which disbursements may be made from the Construction
Account: 2018 Second Lien Bonds may be amended by the Chief Financial Officer or the
Budget Director of the City to provide for the efficient operation of the Water System.

Within 60 days after completion of the Projects and the payment of all Project Costs, any
funds remaining in the Construction Account: 2018 Second Lien Bonds shall be transmitted by
said depository to the City for transfer to any Debt Service Reserve Account, or, if such accounts
are-fully funded, to the Series 2018 Second Lien Bonds Subaccount, provided that no such
transfers shall be made to such Debt Service Reserve Account if (a) the sum of (i) the proceeds
of the Series 2018 Second Lien Bonds of such series previously deposited in such Debt Service
Reserve Account other than from the Construction Account: 2018 Second Lien Bonds and
(i1) the total amount of funds previously transferred and to be transferred from the Construction
Account: 2018 Second Lien Bonds to such Debt Service Reserve Account exceeds (b) 10 percent
of the proceeds of the Series 2018 Second Lien Bonds.

Section 4.02. Operation of Water Fund When No Senior Lien Bonds are
Outstanding. From and after such time as no Senior Lien Bonds are Outstanding, the following
Accounts of the Water Fund shall cease to exist: the Senior Lien Principal and Interest Account,
the Senior Lien Debt Service Reserve Account, the Senior Lien Bonds Construction Accounts
and any Accounts established in respect of Senior Lien Parity Bonds in the Water Fund; amounts
in such Accounts shall remain part of the Water Fund. The Water Fund, the Water Rate
Stabilization Account, the Second Lien Bonds Account, the Subordinate Lien Obligations
Account, the Commercial Paper Account, the Line of Credit Notes Account, the Second Lien
Bonds Construction Accounts, the Subordinate Lien Obligations Construction Accounts, the
Commercial Paper Construction Accounts, the Line of Credit Notes Construction Accounts and
any Account or Subaccounts established in the Water Fund in respect of Second Lien Parity
Bonds, Subordinate Lien Parity Obligations, CP Notes or Water System Line of Credit Notes by
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this Ordinance and ordinances authorizing the issuance of Second Lien Parity Bonds,
Subordinate Lien Parity Obligations, CP Notes or Water System Line of Credit Notes shall
continue to exist notwithstanding the discharge of the Senior Lien Bonds; and deposits shall be
made to and withdrawals made from the Water Fund and the Accounts and Subaccounts
described in this sentence as if the Accounts and Subaccounts in the Water Fund described in the
immediately preceding sentence had never cxisted.

ARTICLE V
AMENDMENT OF PART B OF THIS ORDINANCE

The City may amend or modify this Part B from time to time and may modify the rights
and obligations of the City and the Registered Owners of the Second Lien Bonds in accordance
with the Second Lien Bonds Master Indenture.

PART C

SERIES 2018 SUBORDINATE LIEN OBLIGATIONS -

ARTICLE 1

DEFINITIONS
Section 1.01. Definitions.

The following terms shall have the following meanings, unless the context clearly
indicates a different meaning:

“Construction Account: 2018 Subordinate Lien Obligations” means the separate
account of that name in the Water Fund established pursuant to Section 3.03 of this Part C.

“IEPA” means the Illinois Environmental Protection Agency, and its successors and
assigns, or in the case of Loans made pursuant to the IEPA Program, the authorized lender under
such Program.

“IEPA Program” means the Illinois Public Water Supply Program or any successor
program administered by the State of Illinois, and any similar program through which funds are
authorized by the United States Government, including the United States Environmental
Protection Agency, and administered by the State of Illinois or any federally authorized agency.

“Loan” means, collectively, the borrowing or borrowings by the City from IEPA under
the IEPA Program and evidenced by one or more Loan Agreements.

“Loan Agreement” means each Loan Agreement to be entered into between the City
and IEPA setting forth the terms of the Loan.
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“Outstanding” means, with reference to any series of Subordinate Lien Obligations, all
of such obligations that are outstanding and unpaid, provided that such term shall not include
obligations:

(a) which have been paid or redeemed in full both as to principal, redemption
premium, if any, and interest, or

(b) which have matured or which have been duly called for redemption and
for the payment of which money is on deposit with the designated paying agents for such
Subordinate Lien Obligations, or are otherwise properly available, sufficient to pay the principal
of, redemption premium, if any, and interest on such Subordinate Lien Obligations, or

(c) which the City has provided for payment by depositing in an irrevocable
trust or escrow, cash or Defeasance Obligations, in each case the maturing principal of and
interest on which will be sufficient to pay at maturity, or if called for redemption on the
applicable redemption date, the principal of, redemption premium, if any, and interest on such"
Subordinate Lien Obligations, or ’

(d) which are owned by the City.

“Subordinate Lien Debt Service Requirement” means, for any Fiscal Year, the
principal of and interest on Subordinate Lien Obligations required to be paid in that Fiscal Year.

“Subordinate Lien Debt Service Reserve Subaccount Credit Instrument” means a
non-cancelable insurance policy, a non-cancelable surety bond or an irrevocable letter of credit
which may be delivered to the City in lieu of or in partial substitution for cash or securities
required to be on deposit in a Sub-subaccount of the Subordinate Lien Debt Service Reserve
Subaccount. In the case of an insurance policy or surety bond, the company providing the
insurance policy or surety bond shall be an insurer which, at the time of issuance of the insurance
policy or surety bond, has been assigned a credit rating which is within one of the two highest
ratings, without regard to any refinement or gradation of rating categories by numerical modifier
or otherwise, accorded insurers by at least two Rating Agencies. Letters of credit shall be issued
by a banking institution which has, or the parent of which has, or the holding corporation of
which it is the principal bank has, at the time of issuance of the letter of credit, a credit rating on
its long-term unsecured debt within one of the two highest rating categories, without regard to
any refinement or gradation of rating categories by numerical modifier or otherwise, from at
least two Rating Agencies. The insurance policy, surety bond or letter of credit shall grant to the
City the right to receive payment for the purposes of which the Sub-subaccount of the
Subordinate Lien Debt Service Reserve Subaccount may be used or for deposit in that
Sub-subaccount and shall be irrevocable during its term.

“Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage”
means, with respect to any Subordinate Lien Debt Service Reserve Subaccount Credit Instrument
on any date of determination, the amount available to pay principal of and interest on the
Subordinate Lien Obligations under that Subordinate Lien Debt Service Reserve Subaccount
Credit Instrument.
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“Subordinate Lien Debt Service Reserve Requirement” means: (i) with respect to the
Series 2000 Subordinate Lien Obligations, the amount, as of any date of computation, specified
in the Series 2000 Ordinance; (i1) with respect to the Series 2008 Subordinate Lien Obligations,
the amount, as of any date of computation, specified in the Series 2008 Ordinance; (iii) with
respect to the Series 2010 Subordinate Lien Obligations, the amount, as of any date of
computation, specified in the Series 2010 Ordinance; (iv) with respect to the Series 2012
Subordinate Lien Obligations, the amount as of any date of computation, specified in the Series
2012 Ordinance; (v) with respect to the Series 2018 Subordinate Lien Obligations, as of any date
of computation, an amount equal to the least of (A) the highest future Subordinate Lien Debt
Service Requirement of all Series 2018 Subordinate Lien Obligations in any Fiscal Year
including the Fiscal Year in which the date of computation falls; (B) 10 percent of the original
principal amount of the Series 2018 Subordinate Lien Obligations; or (C) 125 percent of the
average annual Subordinate Lien Debt Service Requirement on the Series 2018 Subordinate Lien
Obligations; and (vi) with respect to any series of Subordinate Lien Parity Obligations, as of any
date of computation, such amounts as shall be established by the ordinance authorizing that
series of Subordinate Lien Parity Obligations, not to exceed the least of (A) the highest future
Subordinate Lien Debt Service Requirement of that series of Subordinate Lien Parity Obligations
in any Fiscal Year including the Fiscal Year in which the date of computation falls;
(B) 10 percent of the original principal amount of that series of Subordinate Lien Parity
Obligations; or (C) 125 percent of the average annual Subordinate Lien Debt Service
Requirement for that series of Subordinate Lien Parity Obligations; provided that if the definition
of Senior Lien Debt Service Reserve Requirement shall be amended in accordance with Article
VIII of Part B of the Series 2012 Ordinance, the Subordinate Lien Debt Service Reserve
Requirement shall, with respect to all Subordinate Lien Obligations issued after such amendment
becomes effective, be deemed to have been amended to reflect comparable changes. If so
provided in a Loan Agreement, the Subordinate Lien Debt Service Reserve Requirement for the
Subordinate Lien Obligations of a series may be funded over a period not to exceed 60 months,
in which event, as of any date of computation, the amount so funded in accordance with such
Loan Agreement, shall be the Subordinate Lien Debt Service Reserve Requirement.

“Subordinate Lien Obligations Construction Accounts” means the various accounts
established for construction purposes by the Series 2000 Ordinance, the Series 2008 Ordinance,
the Series 2010 Ordinance, the Series 2012 Ordinance, this Ordinance and any ordinance
authorizing Subordinate Lien Parity Obligations.

ARTICLE 11 \

DETAILS OF THE SERIES 2018 SUBORDINATE LIEN OBLIGATIONS

Section 2.01. Principal Amount, Source of Payment. The City is authorized to
borrow money for the purposes specified in Section 2.02 of this Part C and in evidence of its
obligation to repay the borrowing is authorized to issue the Series 2018 Subordinate Lien
Obligations in one or more separate series in an aggregate principal amount of up to
$450,000,000. The Series 2018 Subordinate Lien Obligations shall be in the form of the Loan
Agreements authorized by Section 2.03 of this Part C. The Series 2018 Subordinate Lien
Obligations shall be limited obligations of the City having a claim for payment of principal,
redemption premium and interest solely [rom amounts in the 2018 Subordinate Lien
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Sub-subaccount of the Subordinate Lien Principal and Interest Subaccount and the 2018
Subordinate Lien Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount, in
each case established pursuant to Section 3.03(e) of Part B of this Ordinance, and, together with
any Subordinate Lien Parity Obligations, from Subordinate Lien Obligation Revenues and from
amounts on deposit in the Construction Account: 2018 Subordinate Lien Obligations. The Series
2018 Subordinate Lien Obligations shall not constitute an indebtedness of the City within the
meaning of any constitutional or statutory provisions or limitation as to indebtedness and shall
have no claim to be paid from taxes of the City. Each Series 2018 Subordinate Lien Obligation
shall contain a statement to that effect. A lien on and security interest in Subordinate Lien
Obligation Revenues and amounts in the Subordinate Lien Obligations Account and the
Construction Account: 2018 Subordinate Lien Obligations is granted to the Registered Owners
of the Subordinate Lien Obligations Outstanding from time to time, subject to amounts in such
Account being deposited, credited and expended as provided in this Ordinance.

Section 2.02. Purposes. The borrowing and issuance of the Series 2018 Subordinate
Lien Obligations authorized in Section 2.01 of this Part C shall be for any one or more of the
purposes of (a) paying Project Costs and costs of acquiring a Subordinate Lien Debt Service
Reserve Subaccount Credit Instrument for the Series 2018 Subordinate Lien Obligations or
(b) making a deposit in the 2018 Subordinate Lien Sub-subaccount of the Subordinate Lien Debt
Service Reserve Subaccount. The term “paying Project Costs” shall include the making of loans
or grants for such purpose to such parties and upon such terms as shall be determined by the
Chief Financial Officer to be in the best interests of the City.

2

Section 2.03. Obligations Provisions. (a) The Chief Financial Officer is authorized
to enter into one or more Loan Agreements with the IEPA in the form customarily used for the
IEPA Program. The use of such form is approved in all respects.

(a) Each Loan shall mature within 30 years from the later of (i) the date of Initiation
of Repayment (as defined in each Loan Agreement) or (ii) the date the Project financed with the
proceeds of such Loan is placed in service and shall bear interest at the rate authorized for the
IEPA Program at the time the related Loan Agreement is entered into, provided that no Loan
may mature later than November 1, 2057, or bear interest at a rate in excess of 10 percent per
year.

(b) Principal of and interest on each Loan shall be payable as provided in the related
Loan Agreement, provided that debt service on each Loan shall not be payable on dates other
than May 1 and November 1.

(c) Subject to the limitations set forth in this Section and Section 2.01 of this Part C,
authority is delegated to the Chief Financial Officer to determine the aggregate principal amount
of Loans, the maturities of such Loans, the rate or rates of interest payable on such Loans or
method or methods for determining such rate or rates and the first interest payment date of such
Loans.

(d) The Mayor and the Chicf Financial Officer are each authorized to take the actions
and execute and deliver the documents and instruments specified in this Part C and such other
documents, instruments or certificates as may be required in connection with the Loans,
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including, without limitation, agreements that the City will indemnify the IEPA and the State of
Illinois to the extent required to obtain the Loans. The Commissioner is authorized to take such
actions and execute and deliver such documents, instruments or certificates (but not including
any IEPA Loan Agreements, promissory notes or other instruments evidencing indebtedness by
the City or any applications in connection with any of the foregoing) as may be required in
connection with the [IEPA Loans.

ARTICLE III

DISPOSITION OF SERIES 2018 SUBORDINATE LIEN OBLIGATION PROCEEDS;
CONSTRUCTION ACCOUNT: 2018 SUBORDINATE LIEN OBLIGATIONS;
OPERATION OF WATER FUND ACCOUNTS WHEN
NO SENIOR LIEN BONDS OR SECOND LIEN BONDS ARE OUTSTANDING

Section 3.01. Deposit into the 2018 Subordinate Lien Debt Service Reserve
Sub-subaccount. Subject to Section 3.02 and Section 4.02 of this Part C, there shall be
deposited in the 2018 Subordinate Lien Sub-subaccount of the Subordinate Debt Service Reserve
Subaccount from the proceeds of the Series 2018 Subordinate Lien Obligations of a series and
such other sources as necessary any amount required upon the issuance of such Series 2018
Subordinate Lien Obligations to cause the balance in the Subordinate Lien Debt Service Reserve
Subaccount to equal the Subordinate Lien Debt Service Reserve Requirement or alternatively, if
so permitted by the IEPA and applicable law, to pay the costs of any Subordinate Lien Debt
Service Reserve Subaccount Credit Instrument.

Section 3.02. Subordinate Lien Debt Service Reserve Subaccount Credit
Instrument. The City shall, to the extent that a deposit is not made from a cash deposit either
from proceeds of the Series 2018 Subordinate Lien Obligations of a series or as otherwise
provided in Section 3.01 of this Part C, and subject to the limitations in such Section 3.01, upon
the issuance of the Series 2018 Subordinate Lien Obligations of a series, acquire a Subordinate
Lien Debt Service Reserve Subaccount Credit Instrument with a Subordinate Lien Debt Service
Reserve Subaccount Credit Instrument Coverage sufficient to meet the Subordinate Lien Debt
Service Reserve Requirement in respect of such Series 2018 Subordinate Lien Obligations. The
Chief Financial Officer is authorized to purchase such an instrument on behalf of the City and
may execute a reimbursement agreement on behalf of the City with the provider of such
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument. The Chief Financial
Officer may on behalf of the City make necessary covenants with respect to such Subordinate
Lien Debt Service Reserve Subaccount Credit Instrument consistent with this Ordinance. The
City shall apply amounts received upon the sale of the Series 2018 Subordinate Lien Obligations
of a series, or other amounts in the Water Fund, to pay costs to the City of acquiring any credit
instrument authorized by this Section.

" Section 3.03. Construction Account: 2018 Subordinate Lien Obligations —
Establishment, Deposit of Funds, Uses.

(a) The City shall establish a separate account in the Water Fund designated the
“Construction Account: 2018 Subordinate Lien Obligations.” The City may establish one or:
more subaccounts within that account if more than one series of Series 2018 Subordinate Lien
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Obligations is issued, in which event references in this Ordinance to such account shall be
deemed, when appropriate, to be references to the appropriate subaccount of such account. No
lien on or security interest in the Construction Account: 2018 Subordinate Lien Obligations is
granted to the Registered Owners of Senior Lien Bonds or Second Lien Bonds.

(b) The proceeds of the borrowing evidenced by the Series 2018 Subordinate Lien
Obligations of a series shall be deposited to the credit of the Construction Account: 2018
Subordinate Lien Obligations. This account shall be deposited in a separate account in a bank or
banks designated by the Chief Financial Officer pursuant to a depository agreement. Funds in
the Construction Account: 2018 Subordinate Licn Obligations shall be invested by the depository
at the direction of the Chief Financial Officer in Permitted Investments, provided that such
investments shall be scheduled to mature before needed to pay Project Costs. All interest
received on or profits derived from such investments shall remain in the Construction Account:
2018 Subordinate Lien Obligations.

(c) Disbursements shall be made from the Construction Account: 2018 Subordinate
Lien Obligations from time to time for the purpose of paying Project Costs. The proceeds of the
borrowing evidenced by the Series 2018 Subordinate Lien Obligations and set aside in the
Construction Account: 2018 Subordinate Lien Obligations shall be used to provide funds for all
or any part of the Projects. The Projects for which disbursements may be made from the
Construction Account: 2018 Subordinate Lien Obligations may be amended by the Chief
Financial Officer or the Budget Director of the City, in consultation with IEPA, to provide for
the efficient operation of the Water System.

Within 60 days after completion of the Projects and the payment of all Project Costs, any
funds remaining in the Construction Account: 2018 Subordinate Lien Obligations shall be
transmitted by said depository to the City for transfer to the Subordinate Lien Debt Service
Reserve Subaccount, or, if such account is fully funded, to the Subordinate Lien Principal and
Interest Subaccount.

Section 3.04. Operation of Water Fund When No Senior Lien Bonds or Second
Lien Bonds are Qutstanding. From and after such time as no Sentor Lien Bonds or Second
Lien Bonds are Outstanding, the following Accounts of the Water Fund shall cease to exist: the
Senior Lien Principal and Interest Account, the Senior Lien Debt Service Reserve Account, the
Senior Lien Bonds Construction Accounts, the Second Lien Bonds Construction Accounts and
any Accounts established in respect of Senior Lien Parity Bonds and Second Lien Parity Bonds
in the Water Fund; amounts in such Accounts shall remain part of the Water Fund. The Water
Fund, the Water Rate Stabilization Account, the Subordinate Lien Obligations Account, the
Commercial Paper Account, the Subordinate Lien Obligations Construction Accounts and any
Account or Subaccounts established in the Water Fund in respect of Subordinate Lien Parity
Obligations by this Ordinance and ordinances authorizing the issuance of Subordinate Lien
Parity Obligations or CP Notes shall continue to exist notwithstanding the discharge of the
Senior Lien Bonds and the Second Lien Bonds; and deposits shall be made to and withdrawals
made from the Water Fund and the Accounts and Subaccounts described in this sentence as if the
Accounts and Subaccounts in the Water IFund described in the immediately preceding sentence
_had never existed.
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ARTICLE IV

SUBORDINATE LIEN OBLIGATION SUBACCOUNTS

Section 4.01. Subordinate Lien Principal and Interest Subaccount. Funds in the
Subordinate Lien Principal and Interest Subaccount shall be used only for the purpose of paying
the principal of and interest on Outstanding Subordinate Lien Obligations as the same shall
become due.

Section 4.02. Subordinate Lien Debt Service Reserve Subaccount. (a) Unless
otherwise provided in the related Loan Agreement, at the time of the delivery of the Series 2018
Subordinate Lien Obligations of a series, either amounts received upon the sale of such Series
2018 Subordinate Lien Obligations or cash on hand in the Water Fund or a Subordinate Lien
Debt Service Reserve Subaccount Credit Instrument purchased as provided in this Part C shall be
deposited to the credit of the 2018 Subordinate Lien Sub-subaccount of the Subordinate Lien
Debt Service Reserve Subaccount, to establish a balance in that Sub-subaccount at least equal to
the Subordinate Lien Debt Service Reserve Requirement with respect to such Series 2018
Subordinate Lien Obligations. Amounts in the 2018 Subordinate Lien Sub-subaccount of the
Subordinate Lien Debt Service Reserve Subaccount shall be deposited in a separate account in a
bank or banks designated by the Chief Financial Officer pursuant to a depository agreement.
Whenever the balance in the various Sub-subaccounts of the Subordinate Lien Debt Service
~ Reserve Subaccount is less than the Subordinate Lien Debt Service Reserve Requirement for the
various series of Subordinate Lien Obligations, except as permitted pursuant to Section 6.01(c)
of this Part C, there shall be transferred to the Subordinate Lien Debt Service Reserve
Subaccount within the next 12 months (or such longer period permitted by the related Loan
Agreement but not exceeding 60 months) sufficient funds to maintain balances in the various
Sub-subaccounts of the Subordinate Lien Debt Service Reserve Subaccount at least equal to the
Subordinate Lien Debt Service Reserve Requirement for the various series of Subordinate Lien
Obligations.

Funds in any Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount
and any Subordinate Lien Debt Service Reserve Subaccount Credit Instruments in that
Sub-subaccount shall be used to pay principal of, redemption premium, if any, and interest on the
Subordinate Lien Obligations of the series to which the Sub-subaccount relates as the same
become due at any time when there are insufficient funds available for such purpose in the
Subordinate Lien Principal and Interest Subaccount (after any available amounts in the Water
Rate Stabilization Account have first been applied to that purpose). Any Subordinate Lien Debt
Service Reserve Subaccount Credit Instrument for the Series 2018 Subordinate Lien Obligations
shall not terminate prior to the date of the last maturity of any of the Series 2018 Subordinate
Lien Obligations.

(b) All or any part of the Subordinate Lien Debt Service Reserve Requirement for
any series of Subordinate Lien Obligations may, subject to the limitations in Section 3.01, be met
by deposit with the City of one or more Subordinate Lien Debt Service Reserve Subaccount
Credit Instruments. A Subordinate Lien Debt Service Reserve Subaccount Credit Instrument
shall, for purposes of determining the value of the amounts on deposit in the Subordinate Lien
Debt Service Reserve Subaccount and the Sub-subaccount to which it relates, be valued at the
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Subordinate Lien Debt Service Reserve Subaccount Credit Instrument Coverage for the
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument except as provided in the
next sentence. If a Subordinate Lien Debt Service Reserve Subaccount Credit Instrument is to
terminate (or is subject to termination) prior to the last principal payment date for any
Outstanding Subordinate Lien Obligation of the series of Subordinate Lien Obligations to which
it relates, then the Subordinate Lien Debt Service Reserve Subaccount Credit Instrument
Coverage of that Subordinate Lien Debt Service Reserve Subaccount Credit Instrument shall be
reduced each year, beginning on the date which is four years prior to the first date on which the
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument is to terminate (or is
subject to termination), by 25 percent of the coverage in each of the years remaining prior to
such date, provided that if by the terms of the Subordinate Lien Debt Service Reserve
Subaccount Credit Instrument and the terms of the related Subordinate Lien Obligation
ordinance, the City has the right and duty to draw upon such Subordinate Lien Debt Service
Reserve Subaccount Credit Instrument prior to its termination for deposit in the related
Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount (if and to the extent a
substitute Subordinate Lien Debt Service Reserve Subaccount Credit Instrument is not deposited
in that related Sub-subaccount) all or part of its Subordinate Lien Debt Service Reserve
Subaccount Credit Instrument Coverage, then the reduction shall be in an amount equal to the
difference between (A) the Subordinate Lien Debt Service Reserve Requirement for that series
of Subordinate Lien Obligations and (B) the sum of the amounts on deposit in the related
Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount and the amount
which the City may draw under the Subordinate Lien Debt Service Reserve Credit Instrument
prior to its termination for deposit in the related Sub-subaccount of the Subordinate Lien Debt
Service Reserve Subaccount. Any amounts in any Sub-subaccount of the Subordinate Lien Debt
Service Reserve Subaccount which are not required to be transferred to the Subordinate Lien
Principal and Interest Subaccount may, from time to time, be used to pay costs of acquiring a
Subordinate Lien Debt Service Reserve Subaccount Credit Instrument for that Sub-subaccount or
to make payments due under a reimbursement agreement with respect to that Sub-subaccount,
but only if after such payment, the value of the Sub-subaccount of the Subordinate Lien Debt
Service Reserve Subaccount shall not be less than the Subordinate Lien Debt Service Reserve
Requirement for that series of Subordinate Lien Obligations. The City pledges and grants a lien
on and security interest in the amounts on deposit in the Sub-subaccounts of the Subordinate
Lien Debt Service Reserve Subaccount to any provider of a Subordinate Lien Debt Service
Reserve Subaccount Credit Instrument with respect to the particular Subaccount corresponding
to such provider’s Subordinate Lien Debt Service Reserve Subaccount Credit Instrument,
provided that the pledge, lien and security interest shall be junior to any claim for the benefit of
the Registered Owners of Subordinate Lien Obligations of that series.

After the deposit of a Subordinate Lien Debt Service Reserve Subaccount Credit
Instrument into any Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount
and after the City has received notice of the value of the Sub-subaccount of the Subordinate Lien
Debt Service Reserve Subaccount after such deposit, the Chief Financial Officer may then direct
the transfer from such Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount
to any account of the Water Fund of any amounts in the Sub-subaccount of the Subordinate Lien
Debt Service Reserve Subaccount in excess of the Subordinate Lien Debt Service Reserve
Requirement for that series of Subordinate Lien Obligations.
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(c) In the event of a deficiency in any Fiscal Year in the Subordinate Lien Principal
and Interest Subaccount, the Subordinate Lien Debt Service Reserve Subaccount or any
Sub-subaccount of either such Subaccount, the amount of such deficiency shall be included in
the amount to be transferred from the Water Fund and deposited into such account during the
next 12-month period or succeeding Fiscal Year, as required by this Part C.

(d) Whenever the balance in any Sub-subaccount of the Subordinate Lien Debt
Service Reserve Subaccount exceeds the amount required to be on deposit in that
Sub-subaccount, such excess may be transferred to the Water Fund, provided that no such
transfers shall be made when any debt service payments on outstanding obligations of the City
that are payable by their terms from the revenues of the Water System are past due. Any funds
which remain in the Water Fund at the end of any Fiscal Year shall be retained in the Water
Fund and shall be available for appropriation for any proper purpose of the Water System.

ARTICLE V

GENERAL COVENANTS

Section 5.01. General Covenants. The City covenants and agree with the Registered
Owners of the Series 2018 Subordinate Lien Obligation terms as follows:

(a) The City will establish, maintain and collect at all times fees, charges and rates for
the use and service of the Water System sufficient at all times to (a) pay Operation and
Maintenance Costs, and (b) produce Net Revenues Available for Bonds sufficient to pay the
principal (at maturity or pursuant to mandatory sinking fund redemption) of and interest on all
Bonds Outstanding from time to time and to establish and maintain the Senior Lien Principal and
Interest Account and various Subaccounts of the Senior Lien Debt Service Reserve Account as
may be covenanted in ordinances authorizing the issuance of Senior Lien Bonds, which Net
Revenues Available for Bonds shall each Fiscal Year at least equal the greater of (i) 120 percent
of the sum required to pay promptly when due the Senior Lien Debt Service Requirement for the
Fiscal Year on all Senior Lien Bonds then Outstanding or (ii) the sum of (A) the Senior Lien
Bond Debt Service Requirement for the Fiscal Year on all Senior Lien Bonds Outstanding, plus
(B) the Annual Second Lien Bonds Requirement (as defined in the Second Lien Bonds Master
Indenture) for the Fiscal Year on all Second Lien Bonds Outstanding, plus (C) the Subordinate
Lien Debt Service Requirement for the Fiscal Year on all Subordinate Lien Obligations
Outstanding, plus (D) the annual debt service requirement for the Fiscal Year on all CP Notes
Qutstanding, plus (E) the annual debt service requirement for the Fiscal Year on all Water
System Line of Credit Notes Outstanding. These fees, charges and rates shall not be reduced,
while any Subordinate Lien Obligations are Outstanding, below the level necessary to ensure
compliance with the covenants of this Article V.

(b) The City will, prior to the end of each Fiscal Year, conduct a review to determine
if 1t has been and will be in compliance with the rate covenant set forth above. Whenever the
annual review indicates that projected Gross Revenues will not be sufficient to comply with such
rate covenant, the City shall have prepared a rate study for the Water System identifying the rate
changes necessary to comply with the rate covenant and the Office of Budget and Management
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of the City and the Chief Financial Officer shall recommend appropriate action to the City
Council to comply with this rate covenant.

ARTICLE VI

ISSUANCE OF ADDITIONAL SUBORDINATE LIEN OBLIGATIONS

Section 6.01. Subordinate Licn Parity Obligations. As long as there are any
Outstanding Series 2018 Subordinate Lien Obligations, the City may issue Subordinate Lien
Parity Obligations for any lawful purpose of the Water System, provided such purpose is also a
lawful purpose of the IEPA Program, and then only upon compliance with the following
conditions: :

(a) the funds required to be transferred to the Senior Lien Principal and Interest
Account, the various Subaccounts of the Senior Lien Debt Service Reserve Account and the
various Subaccounts of the Second Lien Bonds Account, the Subordinate Lien Obligations
Account, the Commercial-Paper Account and the Line of Credit Notes Account shall have been
transferred in full up to the date of delivery of such Subordinate Lien Parity Obligations;

(b) the ordinance authorizing the issuance of Subordinate Lien Parity Bonds shall
require either (i) the transfer at the time of the delivery of such Subordinate Lien Parity
Obligations of sufficient proceeds of such Subordinate Lien Parity Obligations or Net Revenues
Available for Bonds, or the deposit of a Subordinate Lien Debt Service Reserve Subaccount
Credit Instrument, or any combination of Subordinate Lien Obligation proceeds or Net Revenues
Available for Bonds and Subordinate Lien Debt Service Reserve Subaccount Credit Instruments,
to the various Sub-subaccounts of the Subordinate Lien Debt Service Reserve Subaccount so that
the balance in such Sub-subaccounts is at least equal to the Subordinate Lien Debt Service
Reserve Requirement for each series of Subordinate Lien Obligations, or (ii) equal monthly
transfers to the Sub-subaccount of the Subordinate Lien Debt Service Reserve Subaccount for
such Subordinate Lien Parity Obligations during a period not exceeding 60 months following the
delivery of such Subordinate Lien Parity Obligations sufficient to cause the balance in such
Sub-subaccount to be an amount at least equal to the Subordinate Lien Debt Service Reserve
Requirement for that series of Subordinate Lien Parity Obligations; and

(© Net Revenues Available for Bonds for the last completed Fiscal Year prior to the
issuance of the Subordinate Lien Parity Obligations (as shown by the audit of an independent
certified public accountant), or Net Revenues Available for Bonds for such last completed Fiscal
Year, adjusted as described below, shall equal at least 100 percent of the maximum annual
Subordinate Lien Debt Service Requirement for Subordinate Lien Obligations which will be
Outstanding following the issuance of the proposed Subordinate Lien Parity Obligations,
computed on a pro forma basis assuming the issuance of the proposed Subordinate Lien Parity
Obligations, and the application of the proceeds of any Subordinate Lien Parity Obligations as
provided in the ordinance authorizing their issuance, sale and delivery. Net Revenues Available
for Bonds may be adjusted as follows for purposes of this paragraph (c):

(i) if there shall have been an increase in the rates of the Water System from
the rates in effect for such last completed Fiscal Year, which increase is in effect at the
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time of the issuance of any such Subordinate Lien Parity Obligations, Net Revenues
Available for Bonds may be adjusted to reflect the Net Revenues Available for Bonds for
such last completed Fiscal Year as they would have been had the existing rates been in
effect during all of that last completed Fiscal Year, provided, that in the case of an
enactment by the City of a rate schedule under which rates increase from time to time, the
rate to be used in applying the test set forth in this clause (i) shall be the lowest rate
effective for any period described in such rate schedule; and

(i) any'such adjustment shall be evidenced by a certificate of the Chief
Financial Officer.

The addition of the proviso at the end of clause (i) above is solely intended to clarify the
application of the adjustment described in said clause (i) and not to make any substantive
revisions to the current application thereof.

For purposes of calculating the adjustment described in this paragraph (c), any rate
increase enacted by the City and scheduled to take etfect in a future Fiscal Year may be reflected
in Net Revenues Available for Bonds for purposes of calculating debt service coverage for that
Fiscal Year.

If during the first six months of a Fiscal Year, an audit of the Water System for the
preceding Fiscal Year by an independent certified public accountant is not available, the
conditions of paragraph (c) shall be deemed to have been satisfied if both (1) Net Revenues
Available for Bonds for the second preceding Fiscal Year (as shown by the audit of an
independent certified public accountant), adjusted as described in this paragraph (c), and (2) Net
Revenues Available for Bonds for the preceding Fiscal Year (as estimated by the Chief Financial
Officer), adjusted as described in this paragraph (c), shall equal at least 100 percent of the
maximum Subordinate Lien Debt Service Requirement for any Fiscal Year for Subordinate Lien
Obligations which will be Outstanding following the issuance of the proposed Subordinate Lien
Parity Obligations, computed on a pro forma basis assuming the issuance of the proposed
Subordinate Lien Parity Obligations and the application of the proceeds of any Subordinate Lien
Parity Obligations as provided in the ordinance authorizing their issuance, sale and delivery.

Section 6.02. Subordinate Obligations. Other obligations, including bonds, may be
issued payable from Net Revenues Available for Bonds on a basis subordinate to the Subordinate
Lien Obligations.

ARTICLE VII
AMENDMENT OF PART C OF THIS ORDINANCE
The City may amend or modify this Part C from time to time and may modify the rights
and obligations of the City and of the Registered Owners of the Series 2018 Subordinate Lien

Obligations by adopting a supplemental ordinance to this Ordinance, provided that no such
modification or amendment shall be adopted without the consent of IEPA.
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PART D
GENERAL

ARTICLE I
GENERAL PROVISIONS

Section 1.01.  Authority. This Ordinance is adopted pursuant to the powers of the City
as a home rule unit under Article VII, Section 6(a) of the 1970 Constitution of the State of
Illinois. The appropriate officers of the City are authorized to take such actions and do such
things as shall be necessary or desirable, in the judgment of any such officers, to perform, carry
out, give effect to and consummate the transactions contemplated by this Ordinance, including,
but not limited to, the exercise following the delivery date(s) of any of the Series 2018 Second
Lien Bonds and the Series 2018 Subordinate Lien Obligations of any power or authority
delegated to such official of the City under this Ordinance with respect to the Series 2018 Second
Lien Bonds and the Series 2018 Subordinate Lien Obligations upon their initial issuance, but
subject to any limitations on or restrictions of such power or authority as set forth in this
Ordinance.

The Mayor, the Chief Financial Officer, the City Comptroller, the Treasurer, the City
Clerk and the Deputy City Clerk are each authorized to execute and deliver such other
documents and perform such other acts as may be necessary or desirable in connection with the
Series 2018 Second Lien Bonds and the Series 2018 Subordinate Lien Obligations and the
transactions authorized pursuant to this Ordinance, including, but not limited to, the exercise
following the delivery date(s) of the Series 2018 Second Lien Bonds and/or the Series 2018
Subordinate Lien Obligations of any power or authority delegated to such official under this
Ordinance with respect to the Series 2018 Second Lien Bonds and the Series 2018 Subordinate
Lien Obligations upon original issuance, but subject to any limitations on or restrictions of such
power or authority as set forth in this Ordinance.

Section 1.02. Authorized Signatures. The Mayor, the City Clerk, the Deputy City
Clerk and the Chief Financial Officer may each designate another to act as their respective
proxies and, as applicable, to affix their respective signatures to the Series 2018 Second Lien
Bonds and the Series 2018 Subordinate Lien Obligations whether in temporary or definitive
form, and any other instrument, certificate or document required to be signed by the Mayor, the
City Clerk, the Deputy City Clerk or the Chief Financial Officer pursuant to this Ordinance. In
each case, each shall send to the City Council written notice of the person so designated by each
such notice stating the name of the person so selected and identifying the instruments,
certificates and documents which such person shall be authorized to sign as proxy for the Mayor,
the City Clerk, the Deputy City Clerk or the Chief Financial Officer, respectively. A written
signature of the Mayor, the City Clerk, the Deputy City Clerk or of the Chief Financial Officer,
respectively, executed by the person so designated underneath, shall be attached to each notice.
Each notice, with the signatures attached, shall be recorded in the Journal of the Proceedings of
the City Council and filed with the City Clerk or the Deputy City Clerk. When the signature of
the Mayor, the City Clerk, the Deputy City Clerk or the Chief Financial Officer, as the case may
be, is placed on an instrument, certificate or document at the direction of the Mayor, the City
Clerk, the Deputy City Clerk or the Chief Financial Officer, as the case may be, in the specified
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manner, the same, in all respects, shall be as binding on the City as if signed by the Mayor, the
City Clerk, the Deputy City Clerk or the Chief Financial Officer, as the case may be, in person.

Section 1.03. Conflict. To the extent that any ordinance, resolution, provision of the
Municipal Code, rule or order is in conflict with or is inconsistent with the provisions of this
Ordinance, including, without limitation, Section 2-32-520 of the Municipal Code, the provisions
of this Ordinance shall be controlling. No provision of the Municipal Code or violation of any
provision of the Municipal Code shall be deemed to impair the validity of this Ordinance or the
instruments authorized by this Ordinance, including the Series 2018 Second Lien Bonds, the
Second Lien Bonds Master Indenture, the Eleventh Supplemental Indenture or any Supplemental
Indenture or the Series 2018 Subordinate Lien Obligations, or to make any such document or
instrument voidable at the option of the City, or to impair the rights of the owners of the Series
2018 Second Lien Bonds and the Series 2018 Subordinate Lien Obligations to receive payment
of the principal of, premium, if any, or interest on the Series 2018 Second Lien Bonds and the
Series 2018 Subordinate Lien Obligations, respectively, or to impair the security for the Series
2018 Second Lien Bonds and the Series 2018 Subordinate Lien Obligations; provided further
that the foregoing shall not be deemed to affect the availability of any other remedy or penalty
for any violation of any provision of the Municipal Code.

Section 1.04. Severability. If any section, paragraph, clause or provision of this
Ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision
shall not affect any of the other provisions of this Ordinance.

Section 1.05. Registered Owner Remedy. Any Registered Owner of a Series 2018
Second Lien Bond or a Series 2018 Subordinate Lien Obligation may proceed by civil action to
compel performance of all duties required by this Ordinance, including the establishment and
collection of sufficient fees, charges and rates for services supplied by the Water System and the
application of Gross Revenues and the various Accounts of the Water Fund as provided by this
Ordinance.

Section 1.06. Contract. The provisions of this Ordinance shall constitute a contract
between the City and the Registered Owners of the Series 2018 Second Lien Bonds and the
Series 2018 Subordinate Lien Obligations, and no changes, additions or alterations of any kind
shall be made to that contract except as provided in this Ordinance, and as provided in the
Second Lien Bonds Master Indenture, the Eleventh Supplemental Indenture and each
Supplemental Indenture, so long as the Series 2018 Second Lien Bonds are Outstanding, and
with respect to the Series 2018 Subordinate Lien Obligations, as provided in the applicable Loan
Agreements.

Section 1.07. Appropriation.  The provisions of this Ordinance constitute an
appropriation of the amounts received upon the sale of the Series 2018 Second Lien Bonds and
the Series 2018 Subordinate Lien Obligations for the purposes specified in Section 2.02 of each
of Part B and Part C of this Ordinance, respectively, and an appropriation of the Net Revenues
Available for Bonds for deposit in the various Accounts established as provided by Section 3.03
of Part B and Part C of this Ordinance and for payment of principal of, redemption premium, if
any, and interest on the Series 2018 Second Lien Bonds and the Series 2018 Subordinate Lien
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Obligations and for other payments required to be made by the City pursuant to the documents,
agreements and instruments authorized herein, all as provided in this Ordinance.

Section 1.08. Continuing Disclosure Undertaking. The Mayor and the Chief
Financial Officer are each authorized to execute and deliver, as to each series of the Series 2018
Second Lien Bonds and the Series 2018 Subordinate Lien Obligations, an undertaking (a
“Continuing Disclosure Undertaking”) evidencing the City’s agreement to comply with the
requirements of Section (b)(5) of Rule 15¢2-12 adopted by the Securities and Exchange
Commission under the Securitiecs Exchange Act of 1934, as from time to time in effect, in a form
approved by the Corporation Counsel of the City. Upon its execution and delivery on behalf of
the City, the Continuing Disclosure Undertaking shall be binding upon the City, and the officers,
employees and agents of the City are authorized to do all such acts and things and to execute all
such documents as may be necessary to carry out and comply with the provisions of the
Continuing Disclosure Undertaking as executed. The Chief Financial Officer is further
authorized to make such amendments to the Continuing Disclosure Undertaking in accordance
with its terms from time to time following its execution and delivery as said officer shall deem
necessary. Notwithstanding any other provision of this Ordinance, the sole remedies for failure
by the City to comply with the Continuing Disclosure Undertaking shall be the ability of the
beneficial owner of any Series 2018 Second Lien Bonds or Series 2018 Subordinate Lien
Obligations, as appropriate, to seek mandamus or specific performance by court order to cause
the City to comply with its obligations under the Continuing Disclosure Undertaking. No failure
by the City to comply with the Continuing Disclosure Undertaking shall constitute a default
under this Ordinance or under any Series 2018 Second Lien Bonds.-

Section 1.09. Taxable Bonds. If determined by the Chief Financial Officer to be in the
City’s financial interest, any portion of the Series 2018 Second Lien Bonds may be issued
hereunder such that the interest thereon is subject to Federal income taxation (“Taxable Bonds™).

Section 1.10. Escrow Restructuring. Nothing in this Ordinance shall restrict or limit
the ability of the City to restructure securities held for the payment of Senior Lien Bonds, Second
Lien Bonds or Subordinate Lien Obligations.

Section 1.11. Headings. Any headings precéding the texts of the several Articles and
Sections of this Ordinance shall be solely for convenience or reference and shall not constitute a
part of this Ordinance nor shall they affect its meaning, construction or effect.

Section 1.12. Effectiveness. This Ordinance shall be published by the City Clerk, by
causing to be printed in special pamphlet form at least five copies hereof, which copies are to be
made available in her office for public inspection and distribution to members of the public who
may wish to avail themselves of a copy of this Ordinance. This Ordinance shall be in full force
and effect from and after its adoption, approval and publication as provided herein.
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Exhibit A

CITY OF CHICAGO

to

as Trustee

ELEVENTH SUPPLEMENTAL INDENTURE
SECURING
SECOND LIEN WATER REVENUE [PROJECT AND REFUNDING] BONDS,

SERIES _ [TAXABLE]

DATED AS OF 11,2018

Supplementing a Master Indenture of Trust Securing Second Lien Water Revenue Bonds,
dated as of December 15, 1999, from the City of Chicago to The Bank of New York Mellon
Trust Company, NA., as successor Trustee, as amended by Amendment No.1 To Master
Indenture, dated as of August 1, 2004,




THIS ELEVENTH SUPPLEMENTAL INDENTURE is made and entered into as of

1, 2018 (this ““Eleventh Supplemental Indenture’), from the City of Chicago (the

“City”), a municipal corporation and home rule unit of local government duly organized and
existing under the Constitution and laws of the State of Illinois, to
[ ], as Trustee (the “Trustee”), duly organized,
existing and authorized to accept and execute trusts of the character set out in this Eleventh
Supplemental Indenture under and by virtue of the laws of the United States of America, as

Trustee.

WITNESSETH:

WHEREAS, the City is a duly constituted and existing municipality within the meaning
of Section 1 of Article VII of the 1970 Constitution of the State of Illinois, and is a “home rule
unit” of local government under Section 6(a) of Article VI1I of the 1970 Constitution; and

WHEREAS, the City has constructed and is maintaining and operating the Water System
(as defined in the Series 2018 Bond Ordinance described below) to meet the needs of the City’s
inhabitants and other users of the Water System; and

WHEREAS, the Water System is operated under the supervision and control of the
Department of Water Management of the City; and

WHEREAS, the City has issued and has outstanding its Outstanding Senior Lien Bonds,
Outstanding Second Lien Bonds and its Outstanding Subordinate Lien Obligations; and

WHEREAS, the City has determined that it is advisable and in the best interests of the
City to authorize the issuance from time to time of its Second Lien Water Revenue Project and
Refunding Bonds, Series 2018 [(Taxable)] (“Series 2018 Second Lien Bonds”), subject to the
authorization limits specified in the Series 2018 Bond Ordinance, for any one or more of the
purposes of (1) refunding the Refunded Bonds, (2) paying Project Costs, (3) funding capitalized
interest on the Series 2018 Second Lien Bonds, (4) paying Costs of Issuance of the Series 2018
Second Lien Bonds, (5) paying the costs of acquiring a Qualified Reserve Account Credit
Instrument for the Series 2018 Second Lien Bonds or making a deposit to the 2018 Second Lien
Bonds Dedicated Subaccount in the amount required by the Eleventh Supplemental Indenture or
a Supplemental Indenture, and (6) providing for any discount on the Series 2018 Second Lien
Bonds; and :

WHEREAS, the aggregate estimated amount of uses for the Series 2018 Second Lien
Bonds does not exceed $400,000,000. - The proceeds of the Series 2018 Second Lien Bonds
incurred for the costs described in clause (1) — (6) of the immediately preceding paragraph (the
“2018 Costs”) will not exceed the amount required to pay such costs; and

WHEREAS, the City does not have available funds sufficient to pay the 2018 Costs; and

WHEREAS, pursuant to an ordinance duly adopted by the City Council on ___, 2018
(the “Series 2018 Bond Ordinance”), the City has determined to authorize the issuance of the
Series 2018 Second Lien Bonds in one or more series for any one or more of the purposes
described therein; and '



WHEREAS, the City has entered into a Master Indenture of Trust Securing City of
Chicago Second Lien Water Revenue Bonds, dated as of December 15, 1999, as heretofore
supplemented and as amended by Amendment No. 1 To Master Indenture, dated as of August 1,
2004 (said Master Indenture as heretofore and hereafter supplemented and amended, including
by this Eleventh Supplemental Indenture, the “Indenture’), with the Trustee, which Indenture
authorizes the issuance of Second Lien Parity Bonds in one or more series pursuant to one or
more Supplemental Indentures and the incurrence by the City of Section 2.08 Obligations (as
defined in the Indenture) and Section 2.09 Obligations (as defined in the Indenture); and

WHEREAS, pursuant to Section 2.01 of Part B of the Series 2018 Bond Ordinance, the
City has authorized the issuance and sale of the Series 2018 Second Lien Bonds pursuant to the
Indenture in one or more separate series that may be issued under or pursuant to the Series 2018
Bond Ordinance and the Indenture (provided that the total principal amount of any Series 2018
Bonds shall not exceed $400,000,000, plus an amount equal to the amount of any original issue
discount (not to exceed 15 percent of the aggregate principal amount of such series of Bonds)
used in the marketing of such Series 2018 Second Lien Bonds); and

WHEREAS, pursuant to such authorization, in order to pay the 2018 Costs, the City has,
pursuant to authorization granted in the Series 2018 Bond Ordinance, determined to issue and
sell the Series 2018 Second Lien Bonds authorized as aforesaid; and

WHEREAS, such Series 2018 Second Lien Bonds shall be issued and sold in [a single
series] as provided in this Eleventh Supplemental Indenture, being the aggregate principal
amount of [$ ] and designated as “Second Lien Water Revenue [Project and
Refunding Bonds], Series [20 ] [(Taxable)]; and

WHEREAS, the Series 2018 Second Lien Bonds, and the Trustee’s Certificate of
Authentication to be endorsed on such Bonds, shall be substantially in the forms attached to this
Eleventh Supplemental Indenture as Exhibit A, with necessary and appropriate variations,
omissions and insertions as permitted or required by the Series 2018 Bond Ordinance, the
Indenture or this Eleventh Supplemental Indenture;

NOW, THEREFORE, THIS ELEVENTH SUPPLEMENTAL INDENTURE
WITNESSETH:

GRANTING CLAUSES

That the City, in consideration of the premises and the acceptance by the Trustee of the
trusts created by this Eleventh Supplemental Indenture, and of the purchase and acceptance of
the Series 2018 Second Lien Bonds by their Registered Owners, and of the sum of one dollar,
lawful money of the United States of America, to it duly paid by the Trustee at or before the
execution and delivery of these presents, and for other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, to secure the payment of the principal of,
premium, if any, and interest on the Series 2018 Second Lien Bonds according to their tenor and
effect, and to secure the performance and observance by the City of all the covenants expressed
or implied in this Eleventh Supplemental Indenture and in the Series 2018 Second Lien Bonds,
assigns and grants a security interest in and to the following to the Trustee, and its successors in



trust and assigns forever, for the securing of the performance of the obligations of the City set
forth below (the “Trust Estate™):

GRANTING CLAUSE FIRST

All right, title and interest of the City in and to Second Lien Bond Revenues (as defined
in the Series 2018 Bond Ordinance); and amounts on deposit in the Second Lien Bonds Account
(as defined in the Series 2018 Bond Ordinance) (other than monies, instruments and securities or
any Qualified Reserve Account Credit Instrument on deposit in a Debt Service Reserve Account
for any other Series of Second Lien Bonds issued or to be issued), and in the Construction
Account: 2018 Second Lien Bonds (as defined herein), in each case to the extent pledged and
assigned in the granting clauses of the Indenture, as supplemented by the Series 2018 Bond
Ordinance;

GRANTING CLAUSE SECOND

All moneys and securities from time to time held by the Trustee under the terms of this
Eleventh Supplemental Indenture; and

GRANTING CLAUSE THIRD

Any and all other property, rights and interests of every kind and nature from time to time
hereafter by delivery or by writing of any kind granted, bargained, sold, alienated, demised,
released, conveyed, assigned, transferred, mortgaged, pledged, hypothecated or otherwise
subjected to this Eleventh Supplemental Indenture, as and for additional security under this
Eleventh Supplemental Indenture by the City or by any other person on its behalf or with its
written consent to the Trustee, and the Trustee is by this Eleventh Supplemental Indenture
authorized to receive any and all such property at any and all times and to hold and apply the
same subject to the terms of this Eleventh Supplemental Indenture;

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, unto the Trustee and its successors in said trust and assigns forever;

IN TRUST, NEVERTHELESS, upon the terms and trusts set forth in this Eleventh
Supplemental Indenture for the equal and proportionate benefit, security and protection of all
present and future Registered Owners of the Series 2018 Second Lien Bonds and all other
Second Lien Bonds issued or secured from time to time under the provisions of the Indenture,
without privilege, priority or distinction as to the lien or otherwise of any of the foregoing over
any other of the foregoing, except to the extent otherwise specifically provided in this Eleventh
Supplemental Indenture or in the Indenture;

PROVIDED, HOWEVER, that if the City, its successors or assigns shall well and truly
pay, or cause to be paid, the principal of, premium, if any, and interest on the Series 2018 Second
Lien Bonds, and shall cause the payments to be made on such Series 2018 Second Lien Bonds as
required in this Eleventh Supplemental Indenture, and shall well and truly cause to be kept,
performed and observed all of its covenants and conditions pursuant to the terms of the Indenture
and this Eleventh Supplemental Indenture and shall pay or cause to be paid to the Trustee all
sums of money due or to become duc to the Trustee in accordance with the terms and provisions
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of this Eleventh Supplemental Indenture, then upon the final payment of such sums this Eleventh
Supplemental Indenture and the rights by this Eleventh Supplemental Indenture granted shall
cease, determine and be void; otherwise this Eleventh Supplemental Indenture shall remain in
full force and effect.

THIS ELEVENTH SUPPLEMENTAL INDENTURE FURTHER WITNESSETH,
and it is expressly declared; that all Series 2018 Second Lien Bonds issued and secured under
this Eleventh Supplemental Indenture are to be issued, authenticated and delivered, and all said
property, rights and interests and any other amounts assigned and pledged by this Eleventh
Supplemental Indenture are to be dealt with and disposed of, under, upon and subject to the
terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes expressed in this
Eleventh Supplemental Indenture, and the City has agreed and covenanted and by this Eleventh
Supplemental Indenture agrees and covenants with the Trustee, the respective owners of the
Series 2018 Second Lien Bonds as follows:

ARTICLE I

DEFINITIONS

Section 1.01. Definitions. All capitalized terms used in this-Eleventh Supplemental
Indenture unless otherwise defined shall have the same meaning as used in Article I of the
Indenture and in the Series 2018 Bond Ordinance. In addition to the terms defined in the
preambles of this Eleventh Supplemental Indenture, the following words and phrases shall have
the following meanings for purposes of this Eleventh Supplemental Indenture:

“Authorized Denomination” means, with respect to a particular Series 2018 Second Lien
Bond, [$5,000 and any integral multiple of $5,000].

“Bondholder,” “holder,” “owner of the Series 2018 Second Lien Bonds” or “Registered
Owner” means the Registered Owner of any Series 2018 Second Lien Bond.

“Bond Register” means the registration books of the City kept by the Trustee (in its
capacity as Bond Registrar) to evidence the registration and transfer of Series 2018 Second Lien
Bonds.

“Bond Registrar” means the Trustee.

“Chief Financial Officer” means the Chief Financial Officer appointed by the Mayor of
the City or, in the event no person is at the time then so appointed and acting, the City
Comptroller of the City.

“Ciry” means the City of Chicago, a municipal corporation and home rule unit of local
government, organized and existing under the Constitution and laws of the State.

“Code” means the United States Internal Revenue Code of 1986, as amended.
References to the Code and to Sections of the Code shall include relevant final, temporary or
proposed regulations thereunder as in effect from time to time and as applicable to obligations
issued on the Date of Issuance.



“Date of Issuance”™ means | , 20__], the date of original
issuance and delivery of the Series 2018 Second Lien Bonds under this Eleventh Supplemental
Indenture.

[“Depository  Agreement” means the Depository Agreement  dated
, 20 between the City and | ], as
depository, pursuant to which funds on deposit in the Construction Account: 2018 Second Lien
Bonds shall be held and disbursed.]

“DTC” means The Depository Trust Company, New York, New York, or its nominee,
and its successors and assigns, or any other depository performing similar functions.

“Eleventh Supplemental Indenture” means this Eleventh Supplemental Indenture and any
amendments and supplements to this Eleventh Supplemental Indenture.

“Indenture” means the Master Indenture of Trust Securing Second Lien Water Revenue
Bonds, dated as of December 15, 1999, from the City to the Trustee, pursuant to which Bonds
are authorized to be issued, as heretofore supplemented and as amended by Amendment No. 1
To Master Indenture, dated as of August I, 2004 and any additional amendments and
supplements to it, including this Eleventh Supplemental Indenture. References to Articles and
Sections of the Indenture shall be deemed to refer to Articles and Sections of the Indenture as
amended.

“Interest Payment Date” means each May 1 and November 1, commencing on
1,201 .

“Maturity Date” means, with respect to a particular Series 2018 Second Lien Bond, the
maturity date for such Series 2018 Second Lien Bond set forth in Section 2.01(c) hereof.

“Opinion of Bond Counsel” means a written opinion of Bond Counsel in form and
substance acceptable to the City and the Trustee, which opinion may be based on a ruling or
rulings of the Internal Revenue Service.

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

“Paying Agent” means the Trustee and any other bank, national banking association or
trust company designated by the City or the Trustee pursuant to Section 8.03 hereof as a paying
agent for the Series 2018 Second Lien Bonds, and any successor or successors appointed by the
Chief Financial Officer or the Trustec under this Eleventh Supplemental Indenture.

“Permitted Investments” means any of the following to the extent permitted by law and
by the Master Indenture at the time of such investment:

(a) direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America;



(b) trust receipts or other certificates of ownership evidencing an ownership interest
in the principal of or interest on, or both principal of and interest on, obligations described in
clause (a) of this definition, which obligations are held in trust by a bank described in clause (d)
of this definition, provided that such bank holds such obligations separate and segregated from
all other funds and accounts of the City and of such bank and that a perfected first security
interest under the Illinois Uniform Commercial Code, or under book entry procedures prescribed
at 31 C.F.R. 306.0 etseq. or 31 C.F.R. 350.0 etseq. (or other similar book entry procedures
similarly prescribed by federal law or regulations adopted after the date of adoption of the Series
2018 Bonds Ordinance), has been created in such obligations for the benefit of the applicable
account in the Water Fund or, to the extent permitted, in any irrevocable trust or escrow
established to make provision for the payment and discharge of the indebtedness on all Series
2018 Second Lien Bonds or other obligations which are payable from Net Revenues Available
for Bonds;

() obligations of Fannie Mae or of any agency or instrumentality of the
United States of America now existing or created after the issuance and delivery of the Series
2018 Second Lien Bonds, including but not limited to the Federal Home Loan Mortgage
Corporation, the United States Postal Service, the Government National Mortgage Association
and the Federal Financing Bank;

(d) negotiable or non-negotiable time deposits evidenced (i) by certificates of deposit
issued by any bank, trust company, national banking association or savings and loan association
which has capital of not less than $250,000,000 or (ii) by certificates of deposit which are
continuously and fully insured by (A) any federal agency or (B) an insurer that at the time of
issuance of the policy securing such deposits has been assigned a credit rating on its long-term
unsecured debt within one of the two highest rating categories, without regard to any refinement
or gradation of rating category by numerical modifier or otherwise, from at least two Rating
Agencies;

(e) repurchase agreements with banks described in clause (d) of this definition or
with government bond dealers reporting to, trading with, and recognized as primary dealers by a
Federal Reserve Bank, provided (i) that the underlying securities are obligations described in
clauses (a) or (c) of this definition and are required to be continuously maintained at a market
value not less than the amount so invested, (ii) the City has received an opinion of counsel to the
effect that a custodian for the City has possession of the underlying securities as collateral and
has a perfected first security interest in the collateral, and (iii) the collateral is in the opinion of
such counsel free and clear of claims by third parties;

) obligations of any state of the United States of America or any political
subdivision of a state or any agency or instrumentality of a state or political subdivision which
are, at the time of purchase, rated by at least two Rating Agencies in one of their two highest
respective long-term rating categories, without regard to any refinement or gradation of rating
categories by numerical modifier or otherwise (if not rated by at least two Rating Agencies then
a rating by a- single Rating Agency shall be satisfactory), for comparable types of debt
obligations;



(2) bonds, notes, debentures or other evidences of indebtedness issued or guaranteed
by any corporation which are, at the time of purchase, rated by at least two Rating Agencies,
without regard to any refinement or gradation of rating categories by numerical modifier or
otherwise, in their highest rating category (if not rated by at least two Rating Agencies then a
rating by a single Rating Agency shall be satisfactory), for comparable types of debt obligations;

(h) repurchase agreements and investment agreements (including forward purchase
agreements pursuant to which the City agrees to purchase securities of the type described in
clauses (a), (b), (c), (f), (g) and (1) of this definition of “Permitted Investments™), with any bank,
trust company, national banking association (which may include any Paying Agent or Bond
Registrar), insurance company or any other financial institution which at the date of the
agreement has an outstanding, unsecured, uninsured and unguaranteed debt issue rated by at least
two Rating Agencies in one of their three highest respective long-term rating categories, without
regard to any refinement or gradation of rating categories by numerical modifier or otherwise, or
if such institution is not so rated, that the agreement is secured by such securities as are described
in clauses (a) through (d) above, inclusive, having a market value at all times (exclusive of
accrued interest, other than accrued interest paid in connection with the purchase of such
securities) at least equal to the principal amount invested pursuant to the agreement, provided
.that (i) a custodian for the City (which custodian is not the entity with which the City has the
repurchase or investment agreement) has a perfected first security interest in the collateral and
the City has received an opinion of counsel to that effect, (ii) the custodian or an agent of the
custodian (which agent is not the entity with which the City has the repurchase or investment
agreement) has possession of the collateral, and (iii) such obligations are in the opinion of such
counsel free and clear of claims by third parties;

(1) prime commercial paper of a corporation incorporated under the laws of any state
of the United States of America, rated by at least one Rating Agency in its highest short-term
rating category, without regard to any refinement or gradation of rating category by numerical
modifier or otherwise; :

()] certificates of deposit of national banks that are either fully collateralized at least
110 percent by marketable U.S. government securities marked to market at least monthly or
secured by a corporate surety bond issued by an insurance company licensed to do business in
Illinois and having a claims-paying rating in the top rating category, without regard to any
refinement or gradation of rating category by numerical modifier or otherwise, as rated by at
least one Rating Agency and maintaining such rating during the term of such investment; and

(k) shares of a money market fund registered under the Investment Company Act of
1940, whose shares are registered under the Securities Act of 1933, as amended.

“Principal and Interest Account” means the account designated the “Series 2018 Second
Lien Bonds, Principal and Interest Account” established in the 2018 Second Lien Bonds
Subaccount as described in Section 4.02(b)(iii) and Section 4.05 hereof.

“Principal and Interest Account Requirement” means an amount, calculated as of each
Deposit Date, equal to the total Principal Installments and interest due on the Series 2018 Second
Lien Bonds on such Deposit Date.



“Project Costs” means the costs of acquiring, constructing and equipping the Projects,
including without limitation, acquisition of necessary interests in property, engmcermg fees or
costs of the City, restoration costs, legal fecs or costs of the City.

“Projects” means the program of improvements and extensions to the Water System
designated by the Commissioner of Water Management including, but not limited to constructing
and installing water mains; rehabilitating, upgrading, replacing, repairing, renovating, improving
and extending facilities at the water purification plants; improving and extending facilities at any
or all of the pumping stations; providing any and all necessary facilities, services and equipment
to protect and enhance the safety, integrity and security of the Water System; and providing new
equipment and technology and rehabilitating existing equipment necessary to continue to provide
existing customers with the quality and quantity of water required and to meet future customer
demand.

“Program Fee Account” means the account designated the “Series 2018 Second Lien
Bonds, Program Fee Account” established in the 2018 Second Lien Bonds Subaccount as
described in Section 4.02(b)(ii) and Section 4.06 hereof.

\

“Program Fees’ means:

(a) the fees, expenses and other charges payable to each fiduciary, including
the Trustee, the Trustee’s Agent and any Paying Agent, pursuant to the provisions of
Section 8.05 of the Indenture; provided that if at any time there shall be any Series of
Second Lien Bonds Outstanding under the Indenture other than the Series 2018 Second
Lien Bonds, then “Program Fees” shall mean only such portion of such fees, expenses
and other charges as shall be payable with respect to, or properly allocable to, the duties
performed by each such fiduciary with respect to the Series 2018 Second Lien Bonds;

(b) ongoing fees payable to any Rating Agency maintaining a rating on any
Series 2018 Second Lien Bonds; and :

(c) any other fees, expenses and other charges of a similar nature payable by
the City to any person under this Eleventh Supplemental Indenture or otherwise with
respect to the Series 2018 Second Lien Bonds.

“Rating Agency” means any nationally recognized securities ratings service that shall
have assigned ratings to any Series 2018 Second Lien Bond as requested by or on behalf of the
City and which ratings are then currently in effect.

“Record Date” means [April 15 and October 15] of each year (whether or not a Business
Day).

“Registered Owner” or “Owner” mcans the person or persons in whose name or names a
Series 2018 Second Lien Bond shall be registered in the Bond Register.

“Securities Depository” means DTC and any other securities depository registered as a
clearing agency with the Securities and Exchange Commission pursuant to Section 17A of the



Securities Exchange Act of 1934, as amended, and appointed as the securities depository for the
Series 2018 Second Lien Bonds.

“Series 2018 Second Lien Bonds” means the $[ | aggregate
principal amount of Second Lien Water Revenue [Project and Refunding] Bonds, Series
20 [(Taxable)] authorized to be issued pursuant to Section 2.01 hereof.

“State” means the State of Illinois.

“Tax Regulatory Agreement” means the Tax Regulatory Agreement of the City relating
to the Series 2018 Second Lien Bonds delivered by the City on the date of issuance of the Series
2018 Second Lien Bonds.

“Trust Estate” means the property conveyed to the Trustee pursuant to the Granting
Clauses of this Eleventh Supplemental Indenture.

“Trustee” means [ ] organized and
existing under the laws of the United States of America (as successor trustee), and its successors
and any entity resulting from or surviving any consolidation or merger to which it or its
successors may be a party, and any successor Trustee at the time serving as successor trustee
under this Eleventh Supplemental Indenture.

“Trusiee’s Agent” means any agent designated as Trustee’s Agent by the Trustee and at
the time serving in that capacity. Any agent so designated by the Trustee shall execute a written
agreement with the Trustee assuming all obligations of the Trustee under this Eleventh
Supplemental Indenture with respect to those duties of the Trustee Wthh such- agent agrees to
perform on behalf of the Trustee.

“2018 Construction Account” means the Construction Account: 2018 Second Lien
Bonds” established pursuant to Section 4.01 of Part B of the Series 2018 Bond Ordinance, as
further described in Sections 4.02, 4.06 and 4.08 hereof.

“2018 Costs” has the meaning ascribed to it in the preambles to this Series 2018 Bond
Ordinance.

“2018 Second Lien Bonds Subaccount” means the fund of that name established within
the Second Lien Bonds Account created under Section 3.03(d) of Part B of the Series 2018 Bond
Ordinance, as further described in Sections 4.02 and 4.06 hereof.

ARTICLE Il

THE SERIES 2018 SECOND LIEN BONDS

Section 2.01. Authority for and Issuance of Scries 2018 Second Lien Bonds. (a) No
Series 2018 Second lLien Bonds may be issued under the provisions of this Eleventh
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Supplemental Indenture except in accordance with this Article. The Series 2018 Second Lien
Bonds are being issued to provide funds to pay 2018 Costs.

(b) Pursuant to the Series 2018 Bond Ordinance, the total principal amount of any
Series 2018 Second Lien Bonds shall not exceed $400,000,000, plus an amount equal to the
amount of any original issue discount (not to exceed 15 percent of the aggregate principal
amount of such series of Bonds (other than Series 2018 Second Lien Bonds issued in lieu of or in
substitution for which other Series 2018 Second Lien Bonds have been authenticated and
delivered pursuant to Sections 2.01(c), 2.03, 2.04, 2.06, 2.07 or 3.03(d) hereof). The Series 2018
Second LienBonds shall be issuable as fully registered bonds, without coupons, in Authorized
Denominations, substantially in the form attached -as Exhibit A. Unless the City shall otherwise
direct, the Series 2018 Second Lien Bonds shall be lettered and numbered from R-1 and
upwards, but need not be numbered consecutively.

(c) The Series 2018 Second Lien Bonds shall be designated “City of Chicago Second
Lien Water Revenue [Project and Refunding] Bonds, Series 20 [(Taxable)]” and shall be
issued in the aggregate principal amount of [$ ] The Series 2018 Second Lien
Bonds shall be dated the Date of Issuance, [and shall mature on [ 1] in each of
the years and in the principal amounts and shall bear interest at the respective rates per annum set
forth in the table below:

Maturity Principal Rate Per Maturity Principal Rate per
( D) Amount Annum ( Amount Annum
: 1)
]

[Provisions for Capital Appreciation 2018 Second Lien Bonds]

C(d) [Each Series 2018 Second Lien Bond authenticated prior to the first Interest
Payment Date on such Series 2018 Second Lien Bond shall bear interest from the Date of
Issuance, and following the first Interest Payment Date interest shall accrue as set forth in the
next paragraph except that if as shown by the records of the Trustee, interest on such Series 2018
Second Lien Bond shall be in default, any Series 2018 Second Lien Bond issued in exchange for
or upon the registration of transfer of such Series 2018 Second Lien Bond shall bear interest
from the date to which interest has been paid in full on such Series 2018 Second Lien Bond or, if
no interest has been paid on such Series 2018 Second Lien Bond, the Date of Issuance. Each
Series 2018 Second Lien Bond shall bear interest on overdue principal and, to the extent

11



permitted by law, on overdue premium, if any, and interest at the rate borne by such Series 2018
Second Lien Bond on the date on which such principal, premium or interest came due and
payable.]

(e) [Interest on the Series 2018 Second Lien Bonds shall be payable on each Interest
Payment Date, computed upon the basis of a 360-day year consisting of twelve 30-day months.
No interest shall accrue on any Series 2018 Second Lien Bond after the Maturity Date thereof
(provided, the payment at maturity is paid or provided for in accordance with the provisions of
the Indenture).]

® The principal of and interest on the Series 2018 Second Lien Bonds shall be
payable in any coin or currency of the United States of America which, at the respective dates of
payment of such Series 2018 Second Lien Bonds, is legal tender for the payment of public and
private debts.

(g) The principal of the Series 2018 Second Lien Bonds shall be payable at the
designated corporate trust office of the Trustee or, at the option of the Registered Owners, at the
designated corporate trust office of any Paying Agent named in such Series 2018 Second Lien
Bonds, upon presentation and surrender of such Series 2018 Second Lien Bonds.

(h) Payment of interest on Series 2018 Second Lien Bonds shall be paid by check
mailed on the Interest Payment Date to the persons appearing on the Bond Register as the
Registered Owners of such Series 2018 Second Lien Bonds as of the ciose of business of the
Trustee on the Record Date at the addresses of such Registered Owners as they appear on the
Bond Register, or at such other addresses as are furnished to the Trustee in writing by the
Registered Owners not later than the Record Date. Payment of interest on any Series 2018 -
Second Lien Bond shall be made to the Registered Owner of $1,000,000 or more in aggregate
principal amount of Series 2018 Second Lien Bonds as of the close of business of the Trustee on
the Record Date for a particular Interest Payment Date by wire transfer to such Registered
Owner on such Interest Payment Date upon written notice from such Registered Owner
containing the wire transfer address within the United States to which such Registered Owner
wishes to have such wire directed, which written notice is received not later than the Business
Day next preceding the Record Date.

) The Series 2018 Second Lien Bonds shall bear interest from and including the
Date of Issuance, until payment of the principal or redemption price of such Series 2018 Second
Lien Bonds shall have been made or provided for in accordance with the provisions of this
Eleventh Supplemental Indenture, whether at the Maturity Date or otherwise.

Section 2.02. Exccution; Limited Obligations. The Series 2018 Second Lien Bonds
shall be executed on behalf of the City with the official manual or facsimile signature of the
Mayor of the City and attested with the official manual or facsimile signature of its City Clerk or
Deputy City Clerk, and shall have affixed, impressed, imprinted or otherwise reproduced on such
Series 2018 Second Lien Bonds the corporate seal of the City or a facsimile of such seal. The
Series 2018 Bonds are issued pursuant to and in full compliance with the Constitution and laws
of the State, and pursuant to the Series 2018 Bond Ordinance. The Series 2018 Second Lien
Bonds, the Section 2.08 Obligations and the Section 2.09 Obligations are not general obligations
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of the City, but are limited obligations payable solely from the Trust Estate, including Second
Lien Bond Revenues, amounts on deposit in the Second Lien Bonds Account and the 2018
Construction Account, and shall be a valid claim of the respective Registered Owners of the
Series 2018 Second Lien Bonds only against the Trust Estate, including amounts on deposit in
the Second Lien Bonds Account (other than monies, instruments and securities or any Qualified
Reserve Account Credit Instrument on deposit in a Debt Service Reserve Account for any other
Series of Second Lien Bonds issued or to be issued) and the 2018 Construction Account and
other moneys held by the Trustee or otherwise pledged therefor, which amounts are by this
Eleventh Supplemental Indenture pledged, assigned and otherwise held as security for the equal
and ratable payment of the Series 2018 Second Lien Bonds, the Section 2.08 Obligations and the
Section 2.09 Obligations, and shall be used for no other purpose than to pay the principal of,
premium, if any, and interest on the Series 2018 Second Lien Bonds, the Section 2.08
Obligations and the Section 2.09 Obligations, except as may be otherwise expressly authorized
in the Indenture or in this Eleventh Supplemental Indenture. Neither the Series 2018 Second
Lien Bonds, the Section 2.08 Obligations nor the Section 2.09 Obligations shall constitute an
indebtedness of the City or a loan of credit of the City within the meaning of any constitutional
or statutory limitation, and neither the faith and credit nor the taxing power of the City, the State
or any political subdivision of the State is pledged to the payment of the principal of premium, if
any, or the interest on the Series 2018 Second Lien Bonds, the Section 2.08 Obligations or the
Section 2.09 Obligations, or other costs incident to the Series 2018 Second Lien Bonds, the
Section 2.08 Obligations or the Section 2.09 Obligations. In case any officer whose signature or
a facsimile of whose signature shall appear on the Series 2018 Second Lien Bonds shall cease to
be such officer before the delivery of such Series 2018 Second Lien Bonds, such signature or
such facsimile shall nevertheless be valid and sufficient for all purposes, as if such officer had
remained in office until delivery.

Section 2.03. Authentication. No Series 2018 Second Lien Bond shall be valid or
obligatory for any purpose or be entitled to any security or benefit under this Eleventh
Supplemental Indenture unless and until such certificate of authentication in substantially the
form attached to this Indenture as part of Exhibit A shall have been duly executed by the Trustee,
and such executed certificate of the Trustee, upon any such Series 2018 Second Lien Bond shall
be conclusive evidence that such Series 2018 Second Lien Bond has been authenticated and
delivered under this Eleventh Supplemental Indenture.  The Trustee’s certificate of
authentication on any Series 2018 Second Lien Bond shall be deemed to have been executed by
it if (i) signed by an authorized signatory of the Trustee, but it shall not be necessary that the
same signatory sign the certificates of authentication on all of the Series 2018 Second Lien
Bonds issued under this Eleventh Supplemental Indenture and (ii) the date of authentication on
such Series 2018 Second Lien Bond is inserted in the place provided for such date in the
certificate of authentication.

Section 2.04. Form of Series 2018 Second Licn Bonds; Temporary Series 2018
Second Lien Bonds. The Series 2018 Second Lien Bonds issued under this Eleventh
Supplemental Indenture shall be substantially in the form attached to this Indenture as Exhibit A,
with such appropriate variations, omissions and insertions as are permitted of required by this
Eleventh Supplemental Indenture.
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Pending preparation of definitive Series 2018 Second Lien Bonds, or by agreement with
the purchasers of such Series 2018 Second Lien Bonds, the City may issue and, upon its request,
the Trustee shall authenticate, in lieu of definitive Series 2018 Second Lien Bonds, one or more
temporary printed or typewritten Bonds in Authorized Denominations of substantially the tenor
recited above. Upon request of the City, the Trustee shall authenticate definitive Series 2018
Second Lien Bonds in exchange for and upon surrender of an equal principal amount of
temporary Series 2018 Second Lien Bonds. Until so exchanged, temporary Series 2018 Second
Lien Bonds shall have the same rights, remedies and security under this Eleventh Supplemental
Indenture as definitive Series 2018 Second Lien Bonds.

Section 2.05. Delivery of Series 2018 Second Lien Bonds. Upon the execution and
delivery of this Eleventh Supplemental Indenture, the City shall execute and deliver to the
Trustee, and the Trustee shall authenticate, the Series 2018 Second Lien Bonds and deliver them
to the purchasers as may be directed by the City as provided in this Section.

Prior to the delivery by the Trustee of the Series 2018 Second Lien Bonds there shall be
filed with the Trustee:

(1) a copy, duly certified by the City Clerk or Deputy City Clerk of the City,
of the Series 2018 Bond Ordinance;

(ii) original executed counterparts of the Indenture and this Eleventh
Supplemental Indenture;

(i) a Counsel’s Opinion or Opinions to the effect that (A) the City had the
right and power to adopt the Series 2018 Bond Ordinance; (B) the Series 2018 Bond
Ordinance has been duly and lawfully adopted by the City Council, is in full force and
effect and is valid and binding upon the City and enforceable in accordance with its terms
(except as limited by any applicable bankruptcy liquidation, reorganization, insolvency or
other similar laws and by general principles of equity in the event equitable remedies are
sought); (C) the Indenture and this Eleventh Supplemental Indenture have been duly and
lawfully authorized by all necessary action on the part of the City, have been duly and
lawfully executed by authorized officers of the City, are in full force and effect and are
valid and binding upon the City and enforceable in accordance with their terms (except as
limited by any applicable bankruptcy, liquidation, reorganization, insolvency or other
similar laws and by general principles of equity in the event equitable remedies are
sought); (D) the Series 2018 Bond Ordinance, the Indenture and this Eleventh
Supplemental Indenture create the valid pledge of the Trust Estate, including Second
Lien Bond Revenues and moneys and securities held in the Second Lien Bonds Account
(other than monies, instruments and securities or any Qualified Reserve Account Credit
Instrument on deposit in a Debt Service Reserve Account for any other Series of Second
Lien Bonds issued or to be issued) under the Series 2018 Bond Ordinance, the Indenture
and this Eleventh Supplemental Indenture for the benefit and security of the Series 2018
Second Lien Bonds; subject to application of such moneys and securities in the manner
provided in the Indenture and this Eleventh Supplemental Indenture; (E) upon the
cxecution, authentication and delivery of the Indenture and this Eleventh Supplemental
Indenture, the Series 2018 Second Lien Bonds will have been, duly and validly
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authorized and issued in accordance with the Constitution and laws of the State, the
Series 2018 Bond Ordinance, the Indenture and this Eleventh Supplemental Indenture
and (F) any required approval for the issuance of the Series 2018 Second Lien Bonds has
been obtained;

(iv)  a written order as to the delivery of the Series 2018 Second Lien Bonds,
signed by the Chief Financial Officer and stating (A) the identity of the purchasers, the
aggregate purchase price and the date and place of delivery; and (B) that no Event of
Default has occurred and is continuing under the Indenture or this Eleventh Supplemental
Indenture; and

v) a Certificate of the Chief Financial Officer stating that the conditions of
Section 2.06 of the Master Indenture have been met.

Section 2.06. Mutilated, Lost, Stolen or Destroyed Series 2018 Second Lien Bonds.
In the event a Series 2018 Second Lien Bond is mutilated, lost, stolen or destroyed, the City may
execute and the Trustee may authenticate a new Series 2018 Second Lien Bond of like date,
maturity, interest rate and denomination as the Series 2018 Second Lien Bond mutilated, lost,
stolen or destroyed; provided that, in the case of any mutilated Series 2018 Second Lien Bond,
such mutilated Series 2018 Second Lien Bond shall first be surrendered to the Trustee, and in the
case of any lost, stolen or destroyed Series 2018 Second Lien Bond, there shall be first furnished
to the City and the Trustee evidence of such loss, theft or destruction satisfactory to the City and
the Trustee, together with indemnity satisfactory to them. In the event any such Series 2018
Second Lien Bond has matured, instead of issuing a substitute Series 2018 Second Lien Bond the
City may pay the same without surrender of such Series 2018 Second Lien Bond. The City and
the Trustee may charge the Registered Owner of such Series 2018 Second Lien Bond with their
reasonable fees and expenses in this connection. All Series 2018 Second Lien Bonds so
surrendered to the Trustee shall be canceled and destroyed, ‘and evidence of such destruction
shall be given to the City. Upon the date of final maturity or redemption of all of the Series 2018
Second Lien Bonds, the Trustee shall destroy any inventory of unissued certificates.

All duplicate Series 2018 Second Lien Bonds issued and authenticated pursuant to this
Section shall constitute original, contractual obligations of the City (whether or not, in the case
of the first paragraph of this Section, lost, stolen or destroyed Series 2018 Second Lien Bonds be
at any time found by anyone), and shall be entitled to equal and proportionate rights and benefits
under this Eleventh Supplemental Indenture as all other Outstanding Series 2018 Second Lien
Bonds issued under this Eleventh Supplemental Indenture.

All Series 2018 Second Lien Bonds shall be owned upon the express condition that the
foregoing provisions, to the extent permitted by law, are exclusive with respect to the
replacement or payment of mutilated, destroyed, lost, stolen or purchased Series 2018 Second
Lien Bonds, and shall preclude any and all other rights or remedies.

Section 2.07. Transfer and Exchange of Series 2018 Second Lien Bonds; Persons
Treated as Owners. (a) Subject to the limitations contained in subsection (c) of this Section,
upon surrender for registration of transfer of any Series 2018 Second Lien Bond at the principal
corporate trust office.of the Trustee, duly endorsed by, or accompanied by a written instrument
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or instruments of transfer in form satisfactory to the Trustee and duly executed by the
Bondholder or such Bondholder’s attorney duly authorized in writing, the City shall execute, and
the Trustee shall authenticate and deliver, in the name of the transferee or transferces a new
Series 2018 Second Lien Bond or Bonds of like date and tenor in Authorized Denominations of
the same Maturity Date and interest rate for the aggregate principal amount which the Registered
Owner is entitled to receive bearing numbers not contemporaneously Outstanding. Subject to the
limitations contained in subsection (c) of this Section, Series 2018 Second Lien Bonds may be
exchanged at such times at such designated corporate trust office of the Trustee upon surrender
of such Series 2018 Second Lien Bond together with an assignment duly executed by the
Registered Owner of such Series 2018 Bonds or such Registered Owner’s attorney in such form
and with guarantee of signature as shall be satisfactory to the Trustee for an equal aggregate
principal amount of Series 2018 Second Lien Bonds of like date and tenor of any Authorized
Denomination as the Series 2018 Second Lien Bonds surrendered for exchange bearing numbers
not contemporaneously Outstanding. The execution by the City of any Series 2018 Second Lien
Bond of any Authorized Denomination shall constitute full and due authorization of such
Authorized Denomination, and the Trustee shall thereby be authorized to authenticate and
deliver such registered Series 2018 Second Lien Bond.

(b) No service charge shall be imposed upon the Registered Owners for any exchange
or transfer of Series 2018 Second Lien Bonds. The City and the Trustee may, however, require
payment by the person requesting an exchange or transfer of Series 2018 Second Lien Bonds of a
sum sufficient to cover any tax, fee or other governmental charge that may be imposed in
relation to such exchange or transfer, except in the case of the issuance of one or more Series
2018 Second Lien Bonds for the unredeemed portion of a Series 2018 Second Lien Bond
surrendered for redemption in part.

(c) The Trustee shall not be required to transfer or exchange any Series 2018 Second
Lien Bond during the period commencing on the Record Date next preceding any Interest
Payment Date of such Series 2018 Second Lien Bond and ending on such Interest Payment Date,
or to transfer or exchange such Series 2018 Second Lien Bond after the mailing of notice calling
such Series 2018 Second Lien Bond for redemption has been made as provided in this Eleventh
Supplemental Indenture or during the period of 15 days next preceding the giving of notice of
redemption of Series 2018 Second Lien Bonds of the same Maturity Date and interest rate.

(d) Series 2018 Second Lien Bonds delivered upon any registration of transfer or
exchange as provided in this Section 2.07 or as provided in Section 2.08 hereof shall be valid
limited obligations of the City, evidencing the same debt as the Series 2018 Second Lien Bonds
surrendered, shall be secured by the Indenture and shall be entitled to all of the security and
benefits of this Eleventh Supplemental Indenture to the same extent as the Series 2018 Second
Lien Bond surrendered.

(e) The City, the Trustee and any Paying Agent may treat the Registered Owner of
any Series 2018 Second Lien Bond as the absolute owner of such Series 2018 Second Lien Bond
for all purposes, whether or not such Series 2018 Second Lien Bond shall be overdue, and shall
not be bound by any notice to the contrary. All payments of or on account of the principal of,
premium, if any, and interest on any such Series 2018 Second Lien Bond as provided in this
Eleventh Supplemental Indenture shall be made only to or upon the written order of the
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Registered Owner of such Series 2018 Second Lien Bond or such Registered Owner’s legal
representative, but such registration may be changed as provided in this Eleventh Supplemental
Indenture. All such payments shall be valid and effectual to satisfy and discharge the liability
upon such Series 2018 Second Lien Bond to the extent of the sum or sums so paid.

Section 2.08. Cancellation. Any Series 2018 Second Lien Bond surrendered for the
purpose of payment or retirement, or for exchange, transfer or replacement, shall be canceled
upon surrender of such Series 2018 Second Lien Bond to the Trustee or any Paying Agent. If the
City shall acquire any of the Series 2018 Second Lien Bonds, the City shall deliver such Series
2018 Second Lien Bonds to the Trustee for cancellation and the Trustee shall cancel the same.
Any such Series 2018 Second Lien Bonds canceled by any Paying Agent other than the Trustee
shall be promptly transmitted by such Paying Agent to the Trustee. Certification of Series 2018
Second Lien Bonds canceled by the Trustee and Series 2018 Second Lien Bonds canceled by a
Paying Agent other than the Trustee which are transmitted to the Trustee shall be made to the
City. Canceled Series 2018 Second Lien Bonds may be destroyed by the Trustee unless
instructions to the contrary are received from the City. Upon the date of final maturity or
redemption of all Series 2018 Second Lien Bonds, the Trustee shall destroy any inventory of
unissued certificates.

Section 2.09. Book-Entry Provisions. The provisions of this Section shall apply as
long as the Series 2018 Second Lien Bonds are maintained in book-entry form with DTC or
another Securities Depository, any provisions of this Eleventh Supplemental Indenture to the
contrary notwithstanding.

(a)  Payments of the principal of and interest on the Series 2018 Second Lien Bonds
shall be made to the Securities Depository, or its nominee, as the Registered Owner of the Series
2018 Second Lien Bonds, in same day funds on each date on which the principal of, premium; if
any, and interest on the Series 2018 Second Lien Bonds is due as set forth in this Eleventh
Supplemental Indenture and the Series 2018 Second Lien Bonds. "Such payments shall be made
to the offices of the Securities Depository specified by the Securities Depository to the City and
the Trustee in writing. Without notice to or the consent of the beneficial owners of the Series
2018 Second Lien Bonds, the City and the Securities Depository may agree in writing to make
payments of principal and interest in a manner different from that set forth herein. If such
different manner of payment is agreed upon, the City shall give the Trustee written notice
thereof, and the Trustee shall make payments with respect to the Series 2018 Second Lien Bonds
in the manner specified in such notice as set forth herein. Neither the City nor the Trustee shall
have any obligation with respect to the transfer or crediting of the principal of, premium, if any,
and interest on the Series 2018 Second Lien Bonds to Participants or the beneficial owners of the
Series 2018 Second Lien Bonds or their nominees.

(b) The Registered Owners of the Series 2018 Second Lien Bonds have no right to
the appointment or retention of a Securities Depository for the Series 2018 Second Lien Bonds.
If (i) the City determines, or (ii) the City receives notice that the Securities Depository has
received notice from its Participants having interests in at least 50 percent in principal amount of
the Series 2018 Second Lien Bonds that the Sccurities Depository or its successor is incapable of
discharging its responsibilities as a securities depository, or that it is in the best interests of the
beneficial owners that they obtain certificated Series 2018 Second Lien Bonds, the City may (or,
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in the case of clause (i) above, the City shall) cause the Trustee to authenticate and dcliver
Series 2018 Second Lien Bond certificates. The City shall have no obligation to make any
investigation to determine the occurrence of any events that would permit the City to make any
determination described in this paragraph.

(c) If, following a determination or event specified in paragraph (b) above, the City
discontinues the maintenance of the Series 2018 Second Lien Bonds in book-entry form with the
then current Securities Depository, the City will issue replacement Series 2018 Second Lien
Bonds to the replacement Securities Depository, if any, or, if no replacement Securities
Depository is selected for the Series 2018 Second Lien Bonds, directly to the Participants as
shown on the records of the former Securities Depository or, to the extent requested by any
Participant, to the beneficial owners of the Series 2018 Second Lien Bonds shown on the records
of such Participant. Replacement Series 2018 Second Lien Bonds shall be in fully registered
form and in Authorized Denominations, be payable as to interest on the Interest Payment Dates
of such Series 2018 Second Lien Bonds by check mailed to each Registered Owner at the
address of such Registered Owner as it appears on the Bond Register or, at the option of any
Registered Owner of not less than $1,000,000 principal amount of Series 2018 Second Lien
Bonds, by wire transfer to any address in the United States of America on such Interest Payment
Date to such Registered Owner as of such Record Date, if such Registered Owner provides the
Trustee with written notice of such wire transfer address not later than the Record Date (which
notice may provide that it will remain in effect with respect to subsequent Interest Payment |
Dates unless and until changed or revoked by subsequent notice). Principal and premium, if any,
on the replacement Series 2018 Second Lien Bonds are payable only upon presentation and
surrender of such replacement Series 2018 Bond or Second Lien Bonds at the principal corporate
trust office of the Trustee.

(d) The Securities Depository and its Participants, and the beneficial owners of the
Series 2018 Second Lien Bonds, by their acceptance of the Series 2018 Second Lien Bonds,
agree that the City and the Trustee shall not have liability for the failure of such Securities
Depository to perform its obligations to the Participants and the beneficial owners of the Series
2018 Second Lien Bonds, nor shall the City or the Trustee be liable for the failure of any
Participant or other nominee of the beneficial owners to perform any obligation of the Participant
to a beneficial owner of the Series 2018 Second Lien Bonds.

(e) As long as Cede & Co. is the Registered Owner of the Series 2018 Second Lien
Bonds, as nominee of DTC, references herein to the Registered Owners of the Series 2018
Second Lien Bonds shall mean Cede & Co. and shall not mean the beneficial owners of the
Series 2018 Second Lien Bonds.

(f) As long as Cede & Co. is the Registered Owner of the Series 2018 Second Lien
Bonds:

(i) selection of Series 2018 Second Lien Bonds to be redeemed upon partial
redemption or presentation of such Series 2018 Second Lien Bonds to the Trustee upon
partial redemption shall be deemed made when the right to exercise ownership rights in
such Series 2018 Second Lien Bonds through DTC or DTC’s Participants is transferred
by DTC on its books; and
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(ii) DTC may present notices, approvals, waivers or other communications
required or permitted to be made by Registered Owners under this Eleventh"
Supplemental Indenture on a fractionalized basis on bchalf of some or all of those
persons entitled to exercise ownership rights in the Series 2018 Second Lien Bonds
through DTC or its Participants.

ARTICLE il

REDEMPTION OF SERIES 2018 SECOND LIEN BONDS

Section 3.01. Optional Redemption. [The Series 2018 Second Lien Bonds maturing
on or after | 1,20__ ] are subject to redemption prior to maturity at the option of
the City, in whole or in part, on any date on or after [ 1,20 . ], and if in
part, in such order of maturity as the City shall determine and within any maturity and interest
rate by lot, at a Redemption Price equal to the outstanding principal amount of such Series 2018
Second Lien Bond, together with accrued interest to the date fixed for redemption.]

Section 3.02. Mandatory Sinking Fund Redemption.

(a) [The Series 2018 Second Lien Bonds due on [ 1,20 ] and
[ 1, 20 ] (collectively, thc “Term Bonds”) are subject to mandatory

sinking fund redemption prior to maturity in part, selected as provided in Section 3.05, at a
redemption price of [100 percent] of the outstanding principal amount of such Series 2018
Second Lien Bonds to be so redeemed, on [ 1] of the years and in the amounts
shown below, plus accrued interest to the redemption date, as set forth below:

Series 2018 Second Lien Bonds Series 2018 Second Lien Bonds
due [ 1,20 ] due [ 1.20 ]
Principal Principal
Year _ Amount Year Amount
*Stated maturity *Stated maturity

(b) In licu of redeeming the Term Bonds pursuant to the mandatory sinking fund
redemption provisions described above, on or before the 60" day next preceding any mandatory
sinking fund redemption date for such Term Bonds, the Trustee may, at the written direction of
the Chief Financial Officer, use such funds available under the Indenture to purchase Term
Bonds in the open market at a price not exceeding par plus accrued interest.
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On or before the 60™ day next preceding any mandatory sinking fund redemption date for
the Term Bonds (or such shorter period as may be acceptable to the Trustee), the City may, at its
option, (i) deliver to the Trustee for cancellation, Term Bonds or portions thereof in Authorized
Denominations subject to mandatory sinking fund redemption or (ii) receive a credit in respect of
its mandatory sinking fund redemption obligation for Term Bonds or portions thereof in
Authorized Denominations which prior to said date have been redeemed (otherwise than through
the operation of such mandatory sinking fund redemption) and canceled by the Trustee and not
theretofore applied as a credit against any mandatory sinking fund redemption obligation. Each
Term Bond or portion thereof subject to mandatory sinking fund redemption so delivered or
previously redeemed will be credited against future mandatory sinking fund redemption
obligations on Term Bonds in such order as the City designates, or if no such designation is
made, in chronological order, the principal amount of such Term Bonds to be redeemed by
operation of such mandatory redemption to be accordingly reduced.]

Section 3.03. Make-Whole Optional Redemption.

[Series 2018 Second Lien Bonds of each maturity are subject to redemption at the option
of the City in whole or in part at any time at the redemption price that is the greater of (A) 100%
of the principal amount of the Series 2018 Second Lien Bonds to be redeemed and (B) the sum
of the present value of the remaining scheduled payments of principal and interest to the maturity
date of the Series 2018 Second Lien Bonds to be redeemed, not including any portion of those
payments of interest accrued and unpaid as of the date on which the Series 2018 Second Lien
Bonds are to be redeemed, discounted to the date on which the Series 2018 Second Lien Bonds
are to be redeemed on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Treasury Rate (as defined below) plus | | basis points plus accrued and unpaid
interest on the Series 2018 Second Lien Bonds to be redeemed on the redemption date.

“Treasury Rate” means, as of any redemption date, the yield to maturity as of such
redemption date of United States Treasury Securities with a constant maturity (as compiled and
published in the most recent Federal Reserve Statistical H.15 (519)) that has become publicly
available not more than 45 days and not less than four Business Days prior to the redemption
date (excluding inflation-indexed securities) (or, if such Statistical Release is no longer
published, any publicly available source of similar market data) most nearly equal to the period
from the redemption date to the maturity date of the Series 2018 Second Lien Bonds to be
redeemed; provided however, that if the period from the redemption date to such maturity date is
less than one year, the weekly average yield on actually traded United States Treasury securities
adjusted to a constant maturity of one year will be used.

The redemption price of the Series 2018 Second Lien Bonds to be redeemed pursuant to
the Make-Whole Optional Redemption provision described above will be determined by an
independent accounting firm, investment banking form or financial advisor retained by the City
at the City’s expense to calculate such redemption price. The Trustee and the City may
conclusively rely on such determination of redemption price by such independent accounting
firm, investment banking firm or financial advisor and will not be liable for such reliance.]
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Section 3.04. Redemption Terms; Notice of Redemption.

(a) Series 2018 Second Lien Bonds may be called for redemption by the Trustee
pursuant to Section 3.01 hereof upon receipt by the Trustee at least 45 days prior to the
redemption date (or such shorter period as shall be acceptable to the Trustee) of a written request
of the City requesting such redemption. [Term Bonds shall be called for redemption by the
Trustee pursuant to Section 3.02 hereof without further request or direction from the City or any
other party.] [Series 2018 Second Lien Bonds may be called for redemption by the Trustee
pursuant to Section 3.03 hereof upon receipt by the Trustee at least 45 days prior to the
redemption date (or such shorter period as shall be acceptable to the Trustee) of a written request-
of the City requesting such redemption.]

(b) Unless waived by any owner of Series 2018 Second Lien Bonds to be redeemed,
notice of the call for any [optional, mandatory redemption or optional make-whole redemption
pursuant to Section 3.01, 3.02 or Section 3.03 hereof] shall be given by the Trustee on behalf of
the City by mailing the redemption notice by first class mail at least 30 days and not more than
45 days prior to the date fixed for redemption to the Registered Owner of the Series 2018 Second
Lien Bond or Bonds to be redeemed at the address shown on the Bond Register or at such other
address as is furnished in writing by such Registered Owner to the Trustee, but the failure to mail
any such notice or any defect therein as to any Series 2018 Second Lien Bond to be redeemed
shall not affect the validity of the proceedings for the redemption of any other Series 2018
Second Lien Bond to be redeemed. Any notice of redemption mailed as provided in this Section
shall be conclusively presumed to have been given whether or not actually received by the
addressee.

(c) All notices of redemption shall specify, at a minimum: (i) the series name and
designation and certificate numbers of Series 2018 Second Lien Bonds being redeemed, (ii) the
CUSIP numbers of the Series 2018 Second Lien Bonds being redeemed, (iii) the principal
amount of Series 2018 Second Lien Bonds being redeemed and the redeemed amount for each
certificate (for partial calls), (iv) the redemption date, (v) the redemption price, (vi) the Date of
Issuance of the Series 2018 Second Lien Bonds being redeemed, (vii) the interest rate and
maturity date of the Series 2018 Second Lien Bonds being redeemed, (viii) the date of mailing of
notices to Registered Owners and information services (if required), and (ix) the name of the
employee of the Trustee which may be contacted with regard to such notice. With respect to an
optional redemption of any Series 2018 Second Lien Bonds, such notice may state that said
redemption is conditioned upon the receipt by the Trustee on or prior to the date fixed for
redemption of moneys sufficient to pay the redemption price of the Series 2018 Second Lien
Bonds being redeemed. If such moneys are not so received, such redemption notice shall be of
no force and effect, the City shall not redeem such Series 2018 Bonds and the Trustee shall give
notice, in the same manner in which the notice of redemption was given, that such moneys were
not so received and that such Series 2018 Second Lien Bonds will not be redeemed. Unless the
notice of redemption shall be made conditional as provided above, on or prior to any redemption
date for Series 2018 Second Lien Bonds, the City shall deposit with the Trustee an amount of
money sufficient to pay the redemption price of all Series 2018 Second Lien Bonds or portions
thereof which are to be redeemed on that date.
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(d) Notice of redemption having been given as aforesaid, the Series 2018 Second
Lien Bonds, or portions thereof, so to be redcemed shall, on the redemption date (unless the
redemption has been canceled as described in Section 3.04(c) hereof), become due and payable
at the redemption price therein specified, and from and after such date (unless the City shall
default in the payment of the redemption price) such Series 2018 Second Lien Bonds, or portions
thereof, shall cease to bear interest. Upon surrender of such Series 2018 Second Lien Bonds for
redemption in accordance with said notice, such Series 2018 Second Lien Bonds shall be paid by
the Trustee at the redemption price. Installments of interest due on or prior to the redemption
date shall be payable as herein provided for payment of interest. Upon surrender for any partial
redemption of any Series 2018 Second Lien Bond, there shall be prepared for the Registered
Owner a new Series 2018 Second Lien Bond or Bonds of the same interest rate and maturity in
the amount of the unpaid principal. If any Series 2018 Second Lien Bond, or portion thereof,
called for redemption shall not be so paid upon surrender thereof for redemption, the principal
shall, until paid, bear interest from the redemption date at the rate borne by such Bond, or portion
thereof, so called for redemption.

Section 3.05. Selection of Series 2018 Second Lien Bonds for Redemption. In the
event of the redemption of fewer than all the Series 2018 Second Lien Bonds of the same interest
rate and maturity, the aggregate principal amount thereof to be redeemed shall be in an
Authorized Denomination, and the Trustee shall assign to each Series 2018 Second Lien Bond of
such interest rate and maturity a distinctive number for each minimum Authorized Denomination
of such Bond and shall select by lot from the numbers so assigned as many numbers as, at such
minimum Authorized Denomination for each number, shall equai the principal amount of such
Series 2018 Second Lien Bonds to be redeemed. The Series 2018 Second Lien Bonds to be
redeemed shall be those to which were assigned numbers so selected; provided that only so much
of the principal amount of each Series 2018 Second Lien Bond shall be redeemed as shall equal
such minimum Authorized Denomination for each number assigned to it and so selected. For
purposes of any redemption of fewer than all of the outstanding Series 2018 Second Lien Bonds
of a single interest rate and maturity, the particular Series 2018 Second Lien Bonds or portions
thereof to be redeemed shall be selected not more than 60 days prior to the redemption date by
the Trustee.

ARTICLE IV

'REVENUES AND FUNDS

Section 4.01. Source of Payment of Series 2018 Second Lien Bonds. The Series 2018
Second Lien Bonds, the Section 2.08 Obligations and the Section 2.09 Obligations are not
general obligations of the City but are limited obligations as described in Section 2.02 hereof and
as provided in this Eleventh Supplemental Indenture and in the Indenture.

Section 4.02. Creation of Accounts and Subaccounts in 2018 Second Lien Bonds
Subaccount. (a) Moncys on deposit in the 2018 Second Lien Bonds Subaccount, and in each
Account established in it as provided below, shall be held in trust by the Trustee for the sole and
exclusive benefit of the Registered Owners of the Series 2018 Second Lien Bonds.
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(b) There are by this Eleventh Supplemental Indenturc created by the City and
ordered established with the Trustee separate Accounts within the 2018 Second Lien Second
Lien Bonds Subaccount, designated as follows:

0 2018 Construction Account: an Account to be designated the
“Construction Account: 2018 Second Lien Bonds” (the “2018 Construction Account™);

(i) Program FFee Account: an Account to be designated the “Series 2018
Second Lien Bonds, Program Fee Account” (the “Program Fee Account”); and

(ili)  Principal and Interest Account: an Account to be designated the “Series
2018 Second Lien Bonds, Principal and Interest Account” (the “Principal and Interest
Account”™);

Section 4.03. Application of Scries 2018 Sccond Licn Bond Proceeds. The proceeds
received by the City from the sale of the Series 2018 Second Lien Bonds in the amount of

[$ ] (consisting of the aggregate principal amount of the Series 2018
Second Lien Bonds[, plus net premium of [ 11 and less the Underwriters’
discount of [$ ]), shall be deposited with the Trustee and applied as
follows:

[the Trustee shall deposit into the 2018 Construction Account the amount of
$[ ] and shall apply such amount to payment of Project Costs, as
provided in Section 4.06 hereof.]

[the Trustee shall deposit proceeds of the Series 2018 Second Lien Bonds in the

amount [$ ] in the 2018 Construction Account held
pursuant to the Depository Agreement for application pursuant to Section 4.08
hereof.]

[the Trustee shall deposit proceeds of the Series 2018 Second Lien Bonds in the
amount [$ ]

[the Trustee will deposit into the Escrow Account established pursuant to that
certain Escrow Deposit Agreement dated as of - __,20__ between the City
and- the amount of -$ of proceeds of the Series 2018
Second Lien Bonds to provide for the refunding of the Refunded Bonds.]

Section 4.04. Deposits into 2018 Second Lien Bonds Subaccount and Accounts. On
May 1 and November 1 of each year, commencing [ 1, 20 ] (each such date
referred to in this Eleventh Supplemental Indenture as the “Deposit Date”), there shall be
deposited into the 2018 Second Lien Bonds Subaccount from amounts on deposit in the Second
Lien Bonds Account (other than monies, instruments and securities or any Qualified Reserve
Account Credit Instrument on deposit in a Debt Service Reserve Account for any other Series of
Second Lien Bonds issued or to be issued) an amount equal to the aggregate of the following
amounts, which amounts shall have been calculated by the Trustee and certified by the Chief
Financial Officer and transferred by the City to the Trustee in accordance with Section 3.03(d) of
Part B of the Series 2018 Bond Ordinance on or before the Business Day next preceding each
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such May 1 or November 1, respectively (such aggregate amount with respect to any Deposit
Date being referred to in this Eleventh Supplemental Indenture as the “Series 2018 Deposit
Requirement”):

(a) for deposit into the Principal and Interest Account, an amount equal to the
Principal and Interest Account Requirement; and

(b) for deposit into the Program Fee Account, the amount estimated by the
City to be required as of the close of business on the related Deposit Date to pay all
Program Fees payable from amounts in the Program Fee Account during the semi-annual
period commencing on such related Deposit Date and, in the case of the initial Deposit
Date, any Program Fees payable from the Date of Issuance to, but not including, such
initial Deposit Date.

In addition to the Series 2018 Deposit Requirement, there shall be deposited into the
2018 Second Lien Bonds Subaccount any other moneys received by the Trustee under and
pursuant to the Indenture or this Eleventh Supplemental Indenture, when accompanied by
directions from the person depositing such moneys that such moneys are to be paid into the 2018
Second Lien Bonds Subaccount or to one or more Accounts in that Subaccount.

Upon calculation by the Trustee of each Series 2018 Deposit Requirement under this
Section, the Trustee shall notify the City of the Series 2018 Deposit Requirement and the Deposit
Date to which it relates; and shall provide the City with such supporting documentation and
calculations as the City may reasonably request.

Section 4.05. Use of Moneys in the Principal and Interest Account. Moneys in the
Principal and Interest Account shall be used for the payment of the principal of, premium, if any,
and interest on the Series 2018 Second Lien Bonds, for the redemption of Series 2018 Second
Lien Bonds prior to their respective Maturity Dates and for the payment of Section 2.08
Obligations and Section 2.09 Obligations. Funds for payment of principal of, premium, if any,
and interest due on each Payment Date with respect to the Series 2018 Second Lien Bonds
(including the optional redemption of Series 2018 Second Lien Bonds pursuant to Section 3.01
hereof and not otherwise provided for; [the make-whole optional redemption of Series 2018
Second Lien Bonds pursuant to Section 3.03 hereof]. s].

Section 4.06. Use of Moneys in the 2018 Construction Account and Program Fee
Account. Moneys deposited into the 2018 Construction Account pursuant to Section 4.03(i)
shall be used for the payment of Project Costs, as directed in a certificate of the City filed with
the Trustee. If after the earliest to occur of (i) payment of all Project Costs as specified in a
certificate of the City filed with the Trustee and (ii) [ , 20 ], there
shall be any balance remaining on the 2018 Construction Account, such balance shall be
transferred to the Program Fee Account. Moneys deposited into the Program Fee Account
pursuant to Section 4.04(b) shall be used for the payment of Program Fees payable by the City to
third parties with respect to the Series 2018 Second Lien Bonds as set forth in a certificate of the
City filed with the Trustee.

Section 4.07. Use of Moneys in the Capitalized Interest Account. [Reserved]
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Section 4.08. Use of Moneys in the 2018 Construction Account. Except as otherwise
provided in the Series 2018 Bond Ordinance and this Eleventh Supplemental Indenture, and
subject to the provisions of and limitations contained in the Tax Regulatory Agreement, moneys
on deposit in the 2018 Construction Account shall be disbursed and applied to pay, or to
reimburse the payment of, Project Costs.

Section 4.09. Tax Covenants. [The City covenants to take any action required by the
provisions of the Code and within its power to take in order to preserve the exclusion of interest
on the Series 2018 Second Lien Bonds from gross income for federal income tax purposes,
including, but not limited to, the provisions of Section 148 of the Code relating to “arbitrage
bonds.”

The City further covenants to comply with the provisions of the Tax Regulatory
Agreement relating to the Series 2018 Second Lien Bonds, including, but not limited to, those
provisions relating to the status of the Series 2018 Second Lien Bonds as “private activity bonds”
under Section 141 of the Code.]

Section 4.10. Non-presentment of Bonds. In the event any Series 2018 Second Lien
Bond shall not be presented for payment when the principal of such Series 2018 Second Lien
Bond becomes due, whether at maturity, at the date fixed for redemption or otherwise, if moneys
sufficient to pay such Series 2018 Second Lien Bond shall have been made available to the

Trustee for the benefit of the Registered Owner of such Series 2018 Second Lien Bond, subject
to the provisions of the immediately following paragraph, all liability of the City to the
Registered Owner of such Series 2018 Bond for the payment of such Series 2018 Second Lien
Bond shall immediately cease; determine and be completely discharged, and thereupon it shall be
the duty of the Trustee to hold such moneys, without for interest on such monies; for the benefit
of the Registered Owner of such 2018 Second Lien Bond who shall thereafter be restricted
exclusively to such moneys, for any claim of whatever nature on his or her part under the

Indenture or on, or with respect to, such Series 2018 Second Lien Bond.

Any moneys so deposited with and held by the Trustee not so applied to the payment of
Series 2018 Second Lien Bonds within two years after the date on which the same shall have
become due shall be repaid by the Trustee to the City upon the City’s written request, and
thereafter the Registered Owners of such Series 2018 Second Lien Bonds shall be entitled to
look only to the City for payment, and then only to the extent of the amount so repaid, and all
liability of the Trustee with respect to such moneys shall thereupon cease, and the City shall not
be liable for any interest on such monies and shall not be regarded as a trustee of such moneys.
The obligation of the Trustee under this Section to pay any such funds to the City shall be
subject, however, to any provisions of law applicable to the Trustee or to such funds providing
other requirements for disposition of unclaimed property.

Section 4.11. Moneys Held in Trust. All moneys required to be deposited with or paid
to the Trustee for the account of any Fund or Account referred to in any provision of this
Eleventh Supplemental Indenture shall be held by the Trustee in trust as provided in Section 8.03
of the Indenture, and shall, while held by the Trustee, constitute part of the Trust Estate and be
subject to the lien or security interest created by this Eleventh Supplemental Indenture.
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ARTICLE V

INVESTMENT OF MONEYS

Section 5.01. Investment of Moneys. Moneys held in the funds, accounts and
subaccounts established under this Eleventh Supplemental Indenture, including moneys held for
payment of Series 2018 Second Lien Bonds not presented for payment as described in
Section 4.10 hereof, shall be invested and reinvested in Permitted Investments in accordance
with the provisions governing investments contained in the Indenture; provided, however, that
moneys in the Principal and Interest Account representing principal of or interest on the Series
2018 Second Lien Bonds shall only be invested in Governmental Obligations scheduled to
mature on the earlier of (i) (A) 30 days from the date of investment (in the case of amounts
representing principal of the Series 2018 Second Lien Bonds) or (B) six months from the date of
investment (in the case of amounts representing interest payable on the Series 2018 Second Lien
Bonds) or (ii) the date upon which such moneys will be required to be used in accordance with
this Eleventh Supplemental Indenture. All such investments shall be held by or under the control
of the Trustee and shall be deemed at all times part of the fund, account or subaccount for which
they were made.

ARTICLE VI

DISCHARGE OF LIEN

Section 6.01. Defeasance. If the City shall pay to the Registered Owners of the Series
2018 Second Lien Bonds, or provide for the payment of, the principal, premium, if any, and
interest to become due on the Series 2018 Second Lien Bonds, then this Eleventh Supplemental
Indenture shall be fully discharged and satisfied upon the satisfaction and discharge of this
Eleventh Supplemental Indenture, the Trustee shall, upon the request of the City, execute and
deliver to the City all such instruments as may be desirable to evidence such discharge and
satisfaction, and all fiduciaries shall pay over or deliver to the City all funds, accounts and other
moneys .or securities held by them pursuant to this Eleventh Supplemental Indenture which are
not required for the payment or redemption of the Series 2018 Second Lien Bonds.

If the City shall pay and discharge a portion of the Series 2018 Second Lien Bonds as
provided above, including any Series in full, such portion shall cease to be entitled to any lien,
benefit or security under the Indenture. The liability of the City with respect to such Series 2018
Second Lien Bonds shall continue, but the Registered Owners of the Series 2018 Second Lien
Bonds so defeased shall thereafter be entitled to payment (to the exclusion of all other
Bondholders) only out of the moneys or Governmental Obligations described in clause (a) of the
definition of such term deposited with the Trustee under Article IX of the Indenture.

The provisions of this Section 6.01 are subject in all respects to the provisions of
Sections 9.01 and 9.02 of the Master Indenture.
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ARTICLE VII
REMEDIES

The provisions of Article VII of the Indenture shall be applicable to any Event of Default
which shall have occurred and be continuing under this Eleventh Supplemental Indenture.

Under no circumstance may the Trustee declare the principal of or interest on the Series
2018 Second Lien Bonds to be due and payable prior to the Maturity Date following the
occurrence of an Event of Default under the Indenture or this Eleventh Supplemental Indenture.

ARTICLE VIl

TRUSTEE AND PAYING AGENT
Section 8.01. Acceptance of Trusts.

(a) The Trustee accepts the trusts imposed upon it by this Eleventh Supplemental
Indenture, and agrees to perform said trusts, but only upon and subject to the express terms and
conditions set forth in this Eleventh Supplemental Indenture and in the Master Indenture. Except
as otherwise expressly set forth in this Eleventh Supplemental Indenture, the Trustee assumes no
duties, responsibilities or liabilities by reason of its execution of this Eleventh Supplemental
Indenture other than as set forth in the Master Indenture and this Eleventh Supplemental
Indenture, and this Eleventh Supplemental Indenture is executed and accepted by the Trustee
subject to all the terms and conditions of its acceptance of the trust under the Indenture, as fully
as if said terms and conditions were set forth at length in this Eleventh Supplemental Indenture.
Notwithstanding the provisions of Section 8.04 or 8.05 of the Indenture, the Trustee shall have
no lien or security interest in and to amounts in the Principal and Interest Account for the
purpose of paying the fees or expenses of the Trustee or any Paying Agent. Notwithstanding any
provision of the Indenture to the contrary, the Trustee may not resign or be removed until a
successor Trustee shall have been appointed as provided in the Master indenture.

(b) The Trustee may appoint a Trustee’s Agent with power to act on its behalf and
subject to its direction in the authentication, registration and delivery of Series 2018 Second Lien
Bonds of any Series in connection with transfers and exchanges hereunder, as fully to all intents
and purposes as though such Trustee’s Agent had been expressly authorized by this Eleventh
Supplemental Indenture to authenticate, register and deliver such Series 2018 Second Lien
Bonds. The foregoing notwithstanding, the Trustee need not appoint a Trustee’s Agent for as
long as the Trustee shall have an office in New York, New York capable of handling the duties
of Trustee’s Agent hereunder. Any Trustee’s Agent appointed pursuant to this Section shall
evidence its acceptance by a certificate filed with the Trustee and the City. For all purposes of
this Eleventh Supplemental Indenture, the authentication, registration and delivery of Series °
2018 Second Lien Bonds by the Trustee or any Trustee’s Agent pursuant to this Section shall be
deemed to be the authentication, registration and delivery of such Series 2018 Second Lien
Bonds “by or to the Trustee.” Such Trustee’s Agent shall at all times be a commercial bank
having an office in New York, New York, and shall at all times be a corporation organized and
doing business under the laws of the United States or of any state with combined capital and
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surplus of at least $15,000,000 and authorized under such laws to exercise corporate trust powers
and subject to supervision or examination by Federal or state authority. If such corporation
publishes reports of condition at least annually pursuant to law or the requirements of such
authority, then for the purposes of this Section the combined capital and surplus of such
corporation shall be deemed to be its combined capital and surplus as set forth in its most recent
report of condition so published. Any Trustee’s Agent appointed hereunder shall also be a
Paying Agent for purposes of this Eleventh Supplemental Indenture

~ Section 8.02. Dealing in Series 2018 Second Lien Bonds. The Trustee, in its
individual capacity, may buy, sell, own, hold and deal in the Series 2018 Second Lien Bonds,
and may join in any action which the Registered Owner of any Series 2018 Second Lien Bond
may be entitled to take with like effect as if it did not act in any capacity under this Eleventh
Supplemental Indenture. The Trustee, in its individual capacity, either as principal or agent, may
also engage in or be interested in any financial or other transaction with the City, and may act as
depositary, trustee or agent for any committee or body of the Registered Owners of the Series
2018 Second Lien Bonds secured by this Eleventh Supplemental Indenture or other obligations
of the City as freely as if it did not act in any capacity under this Eleventh Supplemental
Indenture. ‘

Section 8.03. Paying Agent.

(a) The Trustee is hereby appointed Paying Agent {or the Series 2018 Second Lien
Bonds. The City may at any time or from time to time appoint one or more other Paying Agents
having the qualifications set forth in subsection (c) below for a successor Paying Agent.

(b) The Trustee hereby accepts the duties and obligations imposed upon it as Paying
Agent by this Eleventh Supplemental Indenture. Each other Paying Agent shall signify its
acceptance of the duties and obligations imposed upon it by this Eleventh Supplemental
Indenture by executing and delivering to the City and to the Trustee a written acceptance thereof.

(c) Any Paying Agent may at any time resign and be discharged of the duties and
obligations imposed upon it by this Eleventh Supplemental Indenture by giving at least 60 days’
written notice to the City and the Trustee, and such resignation shall take effect upon the day
specified in such notice but only if a successor shall have been appointed as provided herein.
Any Paying Agent appointed by the City may be removed at any time by an instrument signed
by the Chief Financial Officer and filed with such Paying Agent and the Trustee. The Trustee
may at any time terminate the agency of any Paying Agent appointed by it by giving written
notice of such termination to such Paying Agent and the City. Upon receiving such a notice of
resignation or upon such a termination, or in case at any time such Paying Agent shall cease to
be eligible under this Section, the Trustee shall promptly appoint a successor Paying Agent shall
give written notice of such appointment to the City and shall mail notice of such appointment to
all Owners of Series 2018 Second Lien Bonds. Any successor Paying Agent shall be appointed
by the City and shall be a bank or trust company organized under the laws of any state of the
United States or a national banking association; having capital stock and surplus aggregating at
least $15,000,000, or shall be a wholly-owned subsidiary of such an entity, willing and able to
accept the office on reasonable and customary terms and authorized by law to perform all the
duties imposed upon it by this Eleventh Supplemental Indenture.
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(d) In the event of the resignation or removal of any Paying Agent, such Paying
Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor,
or if there be no successor, to the Trustee and shall be subject to audit of all of its books, rccords
and accounts with respect to the Bonds.

ARTICLE IX

SUPPLEMENTAL INDENTURES

Section 9.01. Supplemental Indentures. This Eleventh Supplemental Indenture may
be supplemented and amended in the manner set forth in Articles V and VI, respectively, of the
Indenture. '

Additionally, this Eleventh Supplemental Indenture may, without the consent of, or
notice to, any of the Bondholders, be supplemented and amended, in such manner as shall not be
inconsistent with the terms and provisions of this Eleventh Supplemental Indenture, the Master
Indenture or the Series 2018 Bond Ordinance, for any one or more of the following purposes:

(a) to provide for certificated Series 2018 Second Lien Bonds; and

(b) to secure or maintain ratings from any Rating Agency in the highest long-
term debt rating category of such Rating Agency which are available for the Series 2018
Second Lien Bonds, which changes will not restrict, limit or reduce the obligation of the
City to pay the principal of, premium, if any, and interest on such Series 2018 Second
Lien Bonds as provided in the Indenture or otherwise adversely affect the Registered
Owners of such Series 2018 Second Lien Bonds under the Indenture.

ARTICLE X

MISCELLANEOUS

Section 10.01. Eleventh Supplemental Indenture as Part of Indenture. This
Eleventh Supplemental Indenture shall be construed in connection with, and as a part of, the
Indenture, and all terms, conditions and covenants contained in the Indenture, except as provided
in the Indenture or as modified or supplemented in this Eleventh Supplemental Indenture or the
Series 2018 Bond Ordinance and shall apply and be deemed to be for the equal benefit, security
and protection of the Bondholders. '

Section 10.02. Severability. If any provision of this Eleventh Supplemental Indenture
shall be held or deemed to be, or shall, in fact, be, illegal, inoperative or unenforceable, the same
shall not affect any other provision or provisions contained in this Eleventh Supplemental
Indenture or render the same invalid, inoperative or unenforceable to any extent whatever.

Section 10.03. Payments Due on Saturdays, Sundays and Holidays. If the date for
making any payment, or the last date for the performance of any act or the exercise of any right,
as provided in this Eleventh Supplemental Indenture, shall not be a Business Day, such payment
may be made, act performed or right exercised on the next Business Day with the same force and
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effect as if done on the nominal date provided in this Eleventh Supplemental Indenture, and no
interest shall accrue for the period after such nominal date.

Section 10.04. Counterparts. This Eleventh Supplemental Indenture may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

Section 10.05. Rules of Interpretation.  Unless expressly indicated otherwise,
references to Sections or Articles are to be construed as references to Sections or Articles of this
instrument as originally executed.

Section 10.06. Captions. The captions and headings in this Eleventh Supplemental
Indenture are for convenience only and in no way define, limit or describe the scope or intent of
any provisions or Sections of this Eleventh Supplemental Indenture.
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IN WITNESS WHEREOF, City has caused these presents to be executed in its name
and with its official seal affixed with this Eleventh Supplemental Indenture and attested by its
duly authorized officials; and to evidence its acceptance of the trusts created by this Eleventh
Supplemental Indenture, the Trustee has caused these presents to be executed in its corporate
name and with its corporate seal affixed with this Eleventh Supplemental Indenture and attested
by its duly authorized officers, as of the date first above written.

CITY OF CHICAGO
By:
Chief Financial Officer
[SEAL]
Attest:
By:
City Clerk
[ I
as Trustee
By:
Authorized Signatory
[SEAL]
Attest:
By:

Authorized Signatory

ELEVENTH SUPPLEMENTAL INDENTURE



_ Exhibit A
Form of Series 2018 Second Lien Bond
UNITED STATES OF AMERICA -
STATE OF ILLINOIS
Crry oF CHICAGO
SECOND Ll'EN WATER REVENUE [PROJECT AND REFUNDING] BONDS

SERIES 20 [(TAXABLE)]

Number R- $
MATURITY DATE INTEREST RATE ORIGINAL ISSUE DATE CUSIP
[ 1, % 20 o
20
REGISTERED OWNER; Cede & Co.
PRINCIPAL AMOUNT!: Dollars

The City of Chicago (the “City”), a municipal corporation and home rule unit of local
government duly organized and existing under the laws of the State of Illinois, for value
received, hereby promises to pay (but only out of the sources provided below) to the Registered
Owner identified above, or registered assigns, [on the Maturity Date specified above upon
presentation and surrender of this Series 2018 Second Lien Bond, the Principal Amount specified
above, and to pay (but only out of the sources provided below) interest on the balance of said
Principal Amount from time to time remaining unpaid from and including the original issue date
specified above, or from and including the most recent Interest Payment Date (as defined in the
Eleventh Supplemental Indenture, as such term is defined below) with respect to which interest
has been paid or duly provided for, until payment of said Principal Amount has been made or
duly provided for.][upon presentation and surrender of this Series 2018 Second Lien Bond, the
Principal Amount Upon Original Issuance specified above plus interest on that amount (and on
interest accrued to the various compounding dates as specified below) from the original issue
date specified above to the Maturity Date specified above at the Interest Rate specified above on
any such amounts for which payment is not made or provided for. The total amount due on the
Maturity Date specified above is the amount shown above as the Payment at Maturity. For all
purposes of this Series 2018 Second Lien Bond, the principal amount at any time is the sum of
the Principal Amount upon Original Issuance specified above plus interest on the Sertes 2018
Second Lien Bond accrued and compounded on such date as provided above.]

' For Capital Appreciation 2018 Second Lien Bonds, the words “PRINCIPAL AMOUNT” will be replaced by
“PRINCIPAL AMOUNT UPON ORIGINAL ISSUANCE.”
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The Series 2018 Second Lien Bonds are limited obligations of the City and shall not
constitute an indebtedness of the City or a loan of credit thereof within the meaning of any
Constitutional or statutory provision or limitation as to indebtedness. The Series 2018 Second
Lien Bonds do not have a claim for payment from any taxes of the City. Neither the faith and
credit nor the taxing power of the City, the State of lllinois or any political subdivision of the
State of lllinois is pledged to the payment of the principal of the Series 2018 Second Lien Bonds,
or the interest or any premium on the Series 2018 Second Lien Bonds. The Series 2018 Second
Lien Bonds are payable solely from the Trust Estate (as defined in the Eleventh Supplemental
Indenture) pledged to such payment under the Indenture and certain other monies held by or on
behalf of the Trustee.

The principal of and premium, if any, on this Series 2018 Second Lien Bond shall be
payable at the designated corporate trust office of the Trustee or upon presentation and surrender
of this Series 2018 Second Lien Bond.

Interest on this Series 2018 Second Lien Bond shall be paid by check mailed on the
Interest Payment Date to the person appearing on the Bond Register as the Registered Owner of
this Series 2018 Second Lien Bond as of the close of business of the Trustee on the Record Date
at the address of such Registered Owners as it appears on the Bond Register or at such other
address as is furnished to the Trustee in writing by such Registered Owner not later than the
Record Date. Payment of interest on this Series 2018 Second Lien Bond shall be made to a
Registered Owner of One Million Dollars ($1,000,000) or more in aggregate principal amount of
Series 2018 Second Lien Bonds as of the close of business of the Trustee on the Record Date for
a particular Interest Payment Date by wire transfer to such Registered Owner on such Interest
Payment Date upon written notice from such Registered Owner containing the wire transfer
address within the United States to which such Registered Owner wishes to have such wire
directed, which written notice is received not later than the Business Day next preceding the
Record Date.

Interest accrued on this Series 2018 Second Lien Bond shall be paid in arrears on each
Interest Payment Date. Interest on this Series 2018 Second Lien Bond shall be computed upon
the basis of a three hundred sixty (360) day year consisting of twelve (12) thirty (30) day months.

General. This Series 2018 Second Lien Bond is one of an authorized series of bonds
limited in aggregate principal amount to $[ ] (the “Series 2018 Second
Lien Bonds”) issued pursuant to, under authority of and in full compliance with the Constitution
and laws of the State of Illinois, particularly Article VII, Section 6(a) of the 1970 Constitution of
the State of Illinois and an ordinance of the City Council of the City, and executed under a
Master Indenture of Trust Securing Second Lien Water Revenue Bonds, dated as of December
15, 1999, as heretofore supplemented and as amended by Amendment Number 1 to Master
Indenture, dated as of August 1, 2004 (the “Master Indenture”), and as supplemented by a

Eleventh Supplemental Indenture, dated as of | 1, 2018] (the “Eleventh
Supplemental Indenture” and, together with the Master Indenture, the “Indenture”), from the
City to [ ], as successor trustee (the “Trustee”), for

any one or more of the purposes of (1) refunding the Refunded Bonds, (2) paying Project Costs,
(3) funding capitalized interest on the Series 2018 Second Lien Bonds , (4) paying Costs of
Issuance of the Series 2018 Second Lien Bonds, (5) paying the costs of acquiring a Qualified
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Reserve Account Credit Instrument for the Series 2018 Second Lien Bonds or making a deposit
to the 2018 Second Lien Bonds Dedicated Subaccount in the amount required by the Eleventh
Supplemental Indenture or a Supplemental Indenture, and (6) providing for any discount on the
Series 2018 Second Lien Bonds. The Series 2018 Second Lien Bonds and the interest on them
are payable from Second Lien Bond Revenues (as defined in the Indenture) deposited into the
2018 Second Lien Second Lien Bonds Subaccount and pledged to the payment of the Series
2018 Second Lien Bonds under the Indenture and certain other monies held by or on behalf of
the Trustee and from any other monies held by the Trustee under the Indenture for such purpose.

As provided in the Indenture, additional bonds may be issued from time to time pursuant
to supplemental indentures in one or more series, in various principal amounts, may mature at
different times, may bear interest at different rates and may otherwise vary as provided in the
Master Indenture. The aggregate principal amount of bonds that may be issued pursuant to the
Indenture is not limited, except as provided in the Indenture and ordinances authorizing those
additional bonds, and all bonds issued and to be issued pursuant to the Indenture, including the
Series 2018 Second Lien Bonds, are and will be equally secured by the pledges and covenants
made in the Series 2018 Second Lien Bonds, except as otherwise provided or permitted in the
Master Indenture.

Copies of the Indenture are on file at the principal corporate trust office of the Trustee,
and reference to the Indenture and any and all supplements to it and modifications and
amendments of it is made for a description of the pledge and covenants securing the Series 2018
Second Lien Bonds, the nature, extent and manner of enforcement of such pledge, the rights and
remedies of the Registered Owners of the Series 2018 Second Lien Bonds and the limitations on
such rights and remedies.

The Series 2018 Second Lien Bonds are subject to [optional, mandatory sinking fund and
optional make-whole] redemption prior to maturity as provided in the Eleventh Supplemental
Indenture.

Limited Obligation. The Series 2018 Second Lien Bonds are issued pursuant to an
ordinance adopted by the City Council of the City, which ordinance authorizes the execution and
delivery of the Indenture. The Series 2018 Second Lien Bonds are limited obligations of the
City payable solely from the Trust Estate pledged therefor under the Indenture.

No recourse shall be had for the payment of the principal of premium, if any, or interest
on any of the Series 2018 Second Lien Bonds or for any claim based on the Series 2018 Second
Lien Bonds or upon any obligation, covenant or agreement in the Indenture contained, against
any past, present or future officer, employee or agent, or member of the City Council, of the
City, or any successor to the City, as such, either directly or through the City, or any successor to
the City, under any rule of law or equity, statute or constitution or by the enforcement of any
assessment or penalty or otherwise, and all such liability of any such officer, employee or agent,
or member of the City Council, as such, is hereby expressly waived and released as a condition
of and in consideration for the execution of the Indenture and the issuance of any of the Series
2018 Second Lien Bonds. '



Registration. This Series 2018 Second Lien Bond is transferable by the Registered
Owner of this Series 2018 Second Lien Bond in person or by such Registered Owner’s attorney
duly authorized in writing at the designated corporate trust office of the Trustec, but only in the
manner and subject to the limitations provided in the Indenture.

Defeasance. Provision for payment of all or any portion of the Series 2018 Second Lien
Bonds may be made, and the Indenture may be discharged, prior to payment of the Series 2018
Second Lien Bonds in the manner provided in the Indenture.

Miscellaneous. The Registered Owner of this Series 2018 Second Lien Bond shall have
no right to enforce the provisions of the Indenture or to institute action to enforce the covenants,
the Indenture, or to take any action with respect to any event of default under the Indenture, or to
institute, appear in or defend any suit or other proceedings with respect to the Indenture, except
as provided in the Indenture.

IT 1S CERTIFIED, RECITED AND DECLARED that all acts and conditions required to be
performed precedent to and in the execution and delivery of the Indenture and the issuance of
this Series 2018 Second Lien Bond have been performed in due time, form and manner as
required by law, and that the issuance of this Series 2018 Second Lien Bond and the series of
which it forms a part does not exceed or violate any constitutional or statutory limitation.

This Series 2018 Second Lien Bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Indenture unless and until the
certificate of authentication hereon shall have been duly executed by the Trustee.

IN WITNESS WHEREOF, the City of Chicago has caused this Series 2018 Second Lien
Bond to be executed in its name by the manual or facsimile signature of its Mayor and the
manual or facsimile of its corporate seal to be printed on this Series 2018 Second Lien Bond and
attested by the manual or facsimile signature of its City Clerk.

CITY OF CHICAGO

By:

Mayor
Attest:

City Clerk
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CERTIFICATE OF AUTHENTICATION

This Series 2018 Second Lien Bond is one of the Series 2018 Second Lien Bonds
described in the within-mentioned Indenture.

Authentication Date;

[ ]., as
Trustee

By:

Authorized Signatory
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ASSIGNMENT

The following abbreviations, when used in the inscription on the face of this certificate,
shall be construed as though they were written out in full according to applicable laws or
regulations: '

Ten. Com.  -- as tenants in common
Ten. Ent. --  as tenants by the entireties
Jt. Ten. --  as joint tenants with right of survivorship and not as tenants in
common
Unif. Gift Min. Act Custodian
(Cust.) (Minor)

under Uniform Gifts to Minors Act

(State)

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

For Value Received, The wundersigned sells, assigns and transfers unto

(Name and Address of Assignee)

this Series 2018 Second Lien Bond of the City of Chicago and does hereby irrevocably constitute
and appoint , attorney to transfer said Series 2018
Second Lien Bond on the books kept for registration thereof, with full power of substitution in
the premises. '

Dated:
Signature:
Signature Guaranteed:

Notice: The signature to this assignment must correspond with the name as it
appears upon the face of this -Series 2018 Second Lien Bond in every particular, without
alteration or enlargement or any change whatever. :
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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:
__QQQ\Q'L& Q concetal Ge oL, \oe

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. V1 the Applicant

' OR

2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

L O Nudlemte e, Soade o Northy

B. Business address of the Disclosing Party: %o . Louae\ (T AROS
2| LaSe\la DXraed Nauade \S0D
C‘-.\\'\Qo,g) LU 00N

C. Telephone: §47.3-508-33QD  Fax: 5L 22 ({31 Email: 3 '\\w_ Q ; (O
D. Name of contact person: ‘\\U( A \) \D\\ \\r{ ’

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of

property, if applicable): .
?\(\QF\C_\Q_\ ‘AdL)\SD\’- )\’D ‘\\\L Q,\x'\_\ OQ Q&\\QQ&O A O Ql\) SN O g’g\g{(x.

ond\ @QQ‘\AI.'\()\\(\(& e AR

G. Which City agency or department is requesting this EDS? ! )0 OO :\:[Y_\g D}: gg g] I N

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

Specification # N1A and Contract# N ! A

I
Ver.2017-1 Page 1 of 14




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

[\/]’Pﬁvately 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 [ JYes [ ]No

[ ]Trust [ 1 Other (please specify)

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

Sode of qu'jgcm%

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?

[.,yfe( [ ]No [ ] Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title,

oo OM0Ched

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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File Number 6597-241-7

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

ACACIA FINANCIAL GROUP, INC., INCORPORATED IN NEW JERSEY AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON FEBRUARY 05, 2008, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS
STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS
A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS. .

In Testimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 4TH

day of OCTOBER A.D. 2017

X! > 7 '::; Ry
Al
% Id
Authentication #: 1727700650 verifiable until 10/04/2018 M

Authenticate at: http://www.cyberdrivelllinois.com

SECRETARY OF STATE



limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

e Q2 Q\%&L\\f\&(&-

SECTION II -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes 0

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ | Yes [ U,No’

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[]Yes [0

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

[ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

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

[ 1Yes [ANo [ ]No person directly or indirectly owns 10% or more of the Disclosing Party.

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

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
» the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
» 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 Aftiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter: :

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

¢. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is list{:d on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

Noro

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

Nioe_

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

NGRS

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is \L}isnot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [/]/No/

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in

c:?ion with the Matter voidable by the City.

_¥ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

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

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

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
Ver.2017-1 Page 9 of 14



of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]Yes [ INo

If “Yes,” answer the three questions below:

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

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

[ ]Yes [ INo [ ] Reports not required

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 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of rhaterial fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

pr(ﬁuo&j\ caecial Grod. \ e

(Print or type exac]}t&gal name of D1sc10sm£§arty)

e

Km KL)\(\L\@J\

( rint or type name of person signing)

Co-Preadiry

(Print or type title of person signing)

Signed and sworn to before me on (date) @ (‘,%{',@{/‘-U\ Lf 0/)0/ 7
. T ‘ i

at

“Notary Public
Commission expires: | 40) /
/

HOLLIE R, QAUN’YT
'NOTARY PUBLIC*
STATE OF NEW JERSEY
ID # 2165826
MY COMMISSINN EXPIRES MAY 11, 2019
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A -

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section-
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% 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 [W

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner 1dent1ﬁed as a building code
scofflaw or problem landlord pursuant to MCC Section 2- 92-4162

[ ] Yes M

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416? '

[ ]Yes [ 1No mApplicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Mesirow Financial, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [V] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal

name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 353 North Clark Street
Chicago, Illinois 60654

C. Telephone: 312.595.6242 Fax: 312.595.6988 Email: twaldrop@mesirowrfinancial.com

D. Name of contact person: Todd E. Waldrop

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): ‘

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS? Department of Finance

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

[V] Privately held business corporation [ ] Joint venture

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

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

[ ]Trust [ ] Other (please specify)

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

Delaware

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

[v] Yes [ ]No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please refer to the attached officer list for Mesirow Financial, Inc.

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Mesirow Financial Services, Inc. 353 North Clark Street, Chicago, IL 60654 20%
Mesirow Financial Holdings, Inc. 353 North Clark Street, Chicago, IL 60654 80%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to élny City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [v] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [v] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [v] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attomey,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.

Ver.2017-1 Page 3 of 14



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.

TBD

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED'CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

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

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 [ TNo
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party ahd, 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, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
. bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: '

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

13. To the best of the Disclosing Party’s knowledge after reasonable-inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
V] is [ ]isnot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial instiiution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [v] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part 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 [ ]No

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

Name Business Address _ Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

i 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. 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 [ ]No [ ] Reports not required

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 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

'C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. '

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

Mesirow Financial, Inc.
(Print or type eyact legal name of Disclosing Party)

By: / Z e
(Sign here)

Todd E. Waldrop
(Print or type name of person signing)

Senior Managing Director
(Print or type title of person signing)

Signed and sworn to before me on (date) Belober 4. 2017 )

at  Cost. County, ALL (state).

Notary Public

Commission expires: Y9 2020

OFFICIAL SEAL
LINDA EICHORN YOUNG
Notary Public - State of lllinois

My Commission Expires 4/21/2020

(PTG

PTG
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[ 1Yes V] No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [v] No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-416?
[ ]Yes [ ]No [v] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

Ver.2017-1 Page 14 of 14



“raonug ‘Buno i

Buiyueq juawisanu] B siaxie [enden

0y 10 R LR IR w3

"D Hlepuey '8jjopA

" ppo 'doiplepa
‘N 83uay '19qIa1y2s
"d SUUBOT 'uyoy

‘d 81IsIIy 'uBAySEY
£ [ youILI0Q ‘IPUop

‘@ eineT ‘pPismopueman

. Kawyer 'auinsq

uayda)g 'uosqooer

“y Aauyar ‘uew(oo

‘g siuuaq ‘yoe|g

g $iuusq '¥oelg

‘1 aonug ‘Bunog

. w pJeyaly 'adld

*oUj ‘[eiouBUld MOUJISBIN



File Number 5289-759-9

To all to whom these Presents Shall Come, Greeling:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

MESIROW FINANCIAL, INC., INCORPORATED IN DELAWARE AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON NOVEMBER 08, 1982, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS
STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS
A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO TRANSACT
BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 6TH

day of OCTOBER A.D. 2017

1) ‘ 2 : i I'd
Authentication #: 1727901890 verifiable unti 10/06/2018 QM W

Authenticate at http //www.cyberdriveillinols com

SECRETARY OF STATE



FIRMWIDE
PLEASE POPULATE THE HIGHLIGHTED PORTIONS ONLY

Firm Name: Mesirow Financial, Inc.
Primary Representative: Todd Waldrop, Senior Managing Director
Primary Representative Email and Telephone: Email: twaldrop@mesirowfinancial.com, Tel: 312.595.6242
Headquarters Address: ’ 353 N Clark Street, Chicago, IL 60654
Chicago Public Finance Office Address: 353 N Clark Street, Chicago, IL 60654
Total Number of Employees: 199
Number of Employees in lilinois: 114
Number of Employees in Chicago: 112
Capital Position: $112,285,644
Minority Designation: N/A
149 . 50
Male Female
White Black - White Black -
Overall (Not (Not Native (Not (Not Native
Job Categories Totals Hispanic) Hispanic} Hispanic Asian American Hispanic) Hispanic) Hispanic Asian American
Officials and Managers 72 55 0 1 1 0 12 2 0 1 0
Professionals 45 . 24 0 1 4 0 9 4 3 0 0
0 0 0 0 0 0 0 0 0 0 0
Sales Workers 56 46 1 2 2 0 4 1 0 0 0
Office and Clercal 26 10 0 0 2 0 11 3 0 0 0]
Craft Workers (Skilled) 0 0 0 0 0 1] 0 0 0 0 0
Operatives (Semi-Skiiled) 0 0 0 0 0 0 0 0 0 0 0
Laborers 0 0 0 0 0 0 0 0 0 0 0
Service Workers 0 0 0 0 0 0 0 0 0 0 0
Total 199 135 1 4 9 0 36 10 3 1 0
White Black
Overall (Not (Not Native
Job Categories Totals Hispanic} Hispanic) Hispanic Asian American Male Female Total
Officials and Managers 36% 34% 1% 1% 1% 0% 75% 25% 100%
Professionals 23% 17% 2% 2% 2% 0%
Technicians 0% 0% 0% 0% 0% 0%
Sales Workers 28% 25% 1% 1% 1% 0%
Office and Clerical 13% 11% 2% 0% 1% 0%
Craft Workers (Skilled) 0% 0% 0% 0% 0% 0% ,
Operatives (Semi-Skilled) 0% 0% 0% 0% 0% 0%
Laborers 0% 0% 0% 0% 0% 0%
Service Workers 0% 0% 0% 0% 0% 0%
Total 100% 86% 6% 4% 5% 0%




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:

Mesirow Financial Services, Inc.

Check ONE of the following three boxes:

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

OR
2. [V] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Mesirow Financial, Inc.
OR .
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 353 North Clark Street
Chicago, lllinois 60654

C. Telephone: 312.595.6242 Fax: 312.595.6988 Email: twaldrop@mesirowrfinancial.com

D. Name of contact person: Todd E. Waldrop

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS? Department of Finance

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 H -- 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

[v] Privately held business corporation [ ] Joint venture ,

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

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

[ ]Trust [ ] Other (please specify)

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

linois

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

[ ]1Yes [ ]No _ [v] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Please refer to the attached officer list for Mesirow Financial Services, Inc.

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

Mesirow Financial Services, Inc. 353 North Clark Street, Chicago, IL 60654 20%
Mesirow Financial Holdings, Inc. 353 North Clark Street, Chicago, IL 60654 80%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ 1Yes V] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [v] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [v]l No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

[V] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business 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 [V]No person directly or indirectly owns 10% or more of the Disclosing Party.

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

[ ]Yes [ INo
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal ehtity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. havé not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person ot entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” {see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has 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 | 1s a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“"SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[V] is [ ]isnot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [V] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (1) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ 1Yes [ ]No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. Ifthe Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_\/_ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,"” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
I ]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.)
[ ]1Yes [ ]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 [ ] Reports not required

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 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

Mesirow Financial Services, Inc.
(Print or type exact legal name of Disclosing Party)

By: A

(Sign here)

Kristie Paskvan
(Print or type name of person signing)

Director, Chief Financial Officer, Chief Operating Officer
(Print or type title of person signing)

Signed and sworn to. before me on (date) Mook ¢ “}/@AH ,

at_ (v County, 1L (state).
\

~

Notary Public

Commission expires: 41/ apao

(. . G - W N N - N

¢ OFFICIAL SEAL
d LINDA EICHORN YOUNG
4 Notary Public - State of lllinois
&My Commission Expires 4/21/2020

1 S~ s L T e S el s~ e
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-0135, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any 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 [v]No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [v] No
2. If'the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167 :

[ ]Yes [ INo (] The Applicant is not publicly traded on any exchange.
3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY 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:

Mesirow Financial Holdings, Inc.

Check ONE of the following three boxes:

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

OR
2. [V] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Mesirow Financial, Inc.
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 353 North Clark Street
Chicago, lllinois 60654

C. Telephone: 312.595.6242 Fax: 312.595.6988 Email: twaldrop@mesirowrfinancial.com

D. Name of contact person: Todd E. Waldrop

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS?_Department of Finance

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 [ ] Limited liability partnership

[V] Privately held business corporation [ ] Joint venture

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

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

[ ]Trust [ ] Other (please specify)

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

Delaware

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

[v] Yes [ ]No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name _ Title
Please refer to the attached officer list for Mesirow Financial Holdings, Inc.

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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7

limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Mesirow Financial Services, Inc. 353 North Clark Street, Chicago, IL 60654 20%
Mesirow Financial Holdings, Inc. 353 North Clark Street, Chicago, IL. 60654 80%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes (V] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [v]No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable

inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party? '
[ ]Yes [v] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s). '

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

[v] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business 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 [v]No person directly or indirectly owns 10% or more of the Disclosing Party.

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

[ ]1Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.

Ver.2017-1 Page 4 of 14



3. 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, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
» the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public 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 subparagraph (a) or (b) above that is a matter of
. record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article ] is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be conc“lusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none”).

N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
WV]is [ ]isnot

a "financial institution” as defined in MCC Section 2-32-455(b).
2. If'the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [V] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part 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 [ ] No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

L 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. 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.)
[ ]Yes [ ]No

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

[ ]Yes _ [ ]No [ ] Reports not required

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

[ ]Yes [ 1No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION /
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. Ifthe City determines that any information provided in this EDS is false, incomplete or inaccurate, -
any contract or other agreement in connection with which it is submitted may be rescinded or be void

or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter

and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

Mesirow Financial Holdings, Inc.
(Print or type exact legal name of Disclosing Party)

By: _W
(Sign Here)

Kristie Paskvan
(Print or type name of person signing)

Director, Chief Financial Officer, Chief Operating Officer
(Print or type title of person signing)

Signed and sworn to before me on (date) _ Btaber Lf/, 2601 s

at (‘,oo 4 __County, T (state).

~

Notary Public

Commission expires: L//QJ 2620

OFFICIAL SEAL
LINDA EICHORN YOUNG
Notary Public - State of lllinois

8y Commission Expires 4/21/2020

A S L N P e P T T

L o - o
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has.only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, 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 [v] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167? \

[ ]Yes [V]No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [ INo [v] The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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File Number 5457-935-7

To all to wh_om these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

MESIROW FINANCIAL HOLDINGS, INC., INCORPORATED IN DELAWARE AND
LICENSED TO TRANSACT BUSINESS IN THIS STATE ON MARCH 10, 1987, APPEARS TO
HAVE COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT
OF THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS
DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this STH

day of OCTOBER A.D. 2017

I R ,
Authentication # 1727801006 verifiable until 10/05/2018 QM m/@

Authenticate at: hitp://www cyberdriveillinols.com

SECRETARY OF STATE



FIRMWIDE

PLEASE POPULATE THE HIGHLIGHTED PORTIONS ONLY

Job Categories
Officials and Managers
Professionals
Technicians

Sales Workers

Office and Clerical
Craft Workers (Skilled)
Operatives (Semi-Skilled)
Laborers

Service Workers

Total

Job Categories
Officials and Managers
Professionals
Technicians

Sales Workers

Office and Clerica!
Craft Workers (Skilled)
Operatives (Semi-Skilled)
Laborers

Service Workers

Total

Firm Name:

Mesirow Financial Holdings, inc.

Primary Representative:

Todd Waldrop, Senior Managing Director

Primary Representative Email and Telephone:

Email: twaldrop@mesirowfinancial.com, Tel: 312.595.6242

Headquarters Address:

353 N Clark Street, Chicago, IL 60654

Chicago Public Finance Office Address:

353 N Clark Street, Chicago, IL 60654

Total Number of Employees: 614
Number of Employees in Illinois: 503
Number of Employees in Chicago: - 442
Capital Position: $326,000,000 *
Minority Designation: N/A
* Based on Fiscal Year ended March 31, 2017.
397 211
Male Female
White “Black White ~ Black
Overall (Not (Not Native (Not (Not Native
Totals Hispanic) Hispanic) Hispanic Asian American Hispanic) Hispanic) Hispanic Asian American
248 161 9 1 10 0 53 6 3 5 0
225 94 5 6 24 0 69 9 8 10 0
0 0 0 0 0 0 0 0 0 0 0
72 58 1 3 2 0 7 1 0 0 0
63 19 0 1 3 0 31 5 2 2 0
0 0 0 0 0 0 0 o] 0 0 0
0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0 0 0 0 0 0 o]
0 0 0 0 0 0 0 0 0 0 0
608 332 15 11 39 0 160 21 13 17 0]
White Black
Overall (Not {Not Native
Totals Hispanic) Hispanic) Hispanic Asian American Male Female Total
41% 35% 2% 1% 2% 0% 65% 35% 100%
37% 27% 2% 2% 6% 0%
0% 0% 0% 0% 0% 0%
12% 11% 0% 0% 0% 0%
10% 8% 1% 0% 1% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
100% 81% 6% 4% 9% 0%




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ it applicable:

Fifth Third Securities, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 222 S. Riverside Plaza, Chicago, I 60606

C. Telephone: 312-704-4956 Fax: 312-704-7394 Email: _aleks.granchalek@53.com

D. Name of contact person: __ Aleks Granchalek

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding, Series 2018

G. Which City agency or department is requesting this EDS?  Department of Finance

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

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

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?

[ ]Limited partnership [ ]Yes [ ]No
[ ] Trust [ ] Other (please specify)

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

Ohio

»3. For legal entittes not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity? (attached)

[\( Yes [ 1No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
see att

ached list

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

" NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name ' Business Address Percentage Interest in the Applicant
Fifth Third Bank 38 Fountain Square Plaza 100

Cincinnati, OH 45263

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes MNO

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes M No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipg) Code of Chicago ("MCC")) in the Disclosing Party?

[ ]Yes No -

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as

~ the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 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.

LA

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial. owners of business entities. that contract with the City must
remain in compliance with their child support obligations throughout the. contract's term.

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

[ 1Yes [ ]No [+INo person directly or indirectly owns 10% or more of the Disclosing Party.

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

[ 1Yes [ ]No.
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the' Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Dis¢losing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agericy vendors as well as help.the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government. "

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

¢. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (11)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will-not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

none )

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

none

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
Nis [ ]is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our atfiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

n/a

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes MNO

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

il. 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 regist.ered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]Yes [ ]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 CI'R Part 60-2.)
[ ]Yes [ 1 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 [ ] Reports not required

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 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

~ D. It is the City's policy to make this document available to the public on its Internet site and/or upon
" request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this. EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City'takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

Fifth Third Securitjes, Inc.
(Print or %exact 1dzal nfime of Disclosing Party)

By:

¢Sign here)

Aleks Granchalek
(Print or type name of person signing)

Managing Director
(Print or type title of person signing)

Signed and swomn to before me on (date) O [ D[ 2011
at \C/O'UV\/L’ oun ,tL‘-/(Y\OUS (state).

Q-

Notary Public

1

OFFICIAL SEAL
: C.OLSON .
. NOTARY PUBLIC, STATE OF ILLINOIS
CWNMEWMQ.B 2018

Commission expires: D%l 0 '83! 1OV
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indircect ownership interest in the Applicant.

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

i "Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[ ] Yes [V/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 DISCLLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [\( No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167 -

[ ]Yes [ ]No [\{ The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, p]ease identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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File Number 6271-132-9

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of 1llinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

FIFTH THIRD SECURITIES, INC., INCORPORATED IN OHIO AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON FEBRUARY 19, 2003, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS
STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS DATE, IS
A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO TRANSACT

BUSINESS IN THE STATE OF 1LLINOIS.

InTestimony Whereof, 1 hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 4TH

day of OCTOBER A.D. 2017

RS ’
Authentication #: 1727701902 vernfiable until 10/04/2018 M W

Authenticate at. http //www cyberdriveillinois com

SECRETARY QOF STATE



Fifth Third Securities, Inc. Executive Officers

Howard Hammond President, Director of Retail

Robert Marcus Senior Vice President, Director Institutional
Jarrett Jacobs Chief Compliance Officer

Gary Klein Secretary and Chief Legal Officer

Sara (Sallie) Willingham Chief Financial Officer

Ginger Kelly Chief Administrative Officer

Fifth Thirdeecurities, Inc. Board of Directors

Mike Michael

Jay Ludwick

Keith Watson
Justin Overmann
Robert Marcus
Mark Brown
Ginger Kelly
Jarrett Jacobs
Howard Hammond
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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/bfa/ if applicable:

Eietn Third Baand

Check ONE . of the following three boxes:

Indicate whether the Disclosing Party, submitting this EDS is:
1. [ ] the Applicant '
OR
2. [ alegal entity currently helding, or-anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which. this EDS pertains (referred to below as the
"Matter™), a diréet or indirect interest in excess of 7.5% in the. Applicant. State the. Applicant's legal
name: Fitththind Secuntres fnc.
OR
3. [ ] alegal entity with a direct orindirect right of control.of the Applicant (see Section II(B)(1))
State thé legal name of the entity it which the Disclosing Party holds a right of eontrol:

I}

RN/
H‘ (/{.;2 {ﬁd

B. Business address of the Disclosing Party: ]
Cinoannaty

C. Telephone: 5J3-53Y -357§ Fax: £)3-53¢-4,757 Email: y'cha.l, §Oe oﬁp_m
- 5 -3 N
D. Name of contact person: M\\LB\_&J j()ﬁea.&z.w\, CQ s8¢

E. Federal Employer Identification No. (ifyou have one)'

.._J

F. ‘Brief desoription. of the Matter to which this EDS perta.ms (Include prQ]ect number and location of
property, if applicahle):

ik case Wadey Revenue ngech ad &Fﬁm(ﬂ-g §€ Nes &
G. Which City agency or department is requesting this EDS? j)a ?(b\ﬂiu,o\}- 4 FLMM -

If the Matter is-a contract being handlpd by the City’s Department of Procurement S;zrvices, please
complete-the following;:

Specification # and Contract #
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SECTION TI -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the natire of the Disclosing Party:
[ JPerson [
[ ]Publicly tegistered business corporation [
Privately held business oorporation [

1L mlted liability company
] Limited liability partnership
] Joint vertute

| Sole proprietorship [ 1 Not-for-profit corporation
[ ]General partnership (Is the not-for-profit-corporation also a 501(c)(3))?
[ 1Limited partnership . [ ]Yes [ INo
[ ]Trust [ 1 Other (please specify)

2: For legal entities, the state (or foreign cotntry) of incorporation or organization, if-applicable:
Oha'o

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of 1llinois asa foreign entity?

[ 1Yes A [ ] Organized in Tllinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (11) for not-for-profit corporations, all members, if any, which are legal entities {if there
are no such membesrs, write "no members which ate legal entities™); (iii) for trusts, estates or other
similar entities; the trustee, executor, administrator, ot similarly situated party; (1v) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other pérson or.legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit-an EDS on its own behalf.

Name Title

Seq ariadiad (iat

Please provide the following information-concerning each person or legal entity having a direct or
mdlrect current or prospective (i.e. within 6 months affer City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include sharesina
corporation, parmership interest in a partnership or joint. venture, intérest of a member or manager in a
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limited liability company, ot inferest of abeneficiary of a trust, estate or other similar entity. If none,
state “None."

NOTE: Each legal entity listed below tay be reguired 1o submit.an EDS on-its own behalf.

Name Business Address Percentage Infetest in the Applicant
T I A Carp. 3 ok, 5‘! Qs . g ),
Gtk ol oy

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

‘Has the Disclosing Paxty provided any income-or. compensatmn fo any City elected official during the
12~month period preceding; tho date of'this EDS? []Yes [X] No

Dugs the Diselosing Party seasotinbly expect to proyide-any income or compensation to eny City _
elected bfficial diring the 32-montli petiod following the date afthis EDS? [ 7 Yes ¥ No

If “yes” to either of the above, please identify below the name(s) of such City ¢lected official(s) and
describe such income of compensation:

Does-any City elected-official or, to the best of the Disclosing Party's knowledge after reasonable
, inguiry, any €ity tlecied offisial's speuse or dovestic partner, have a financial interest (as défined in
Chapter 2-156 of the Municipal Code of Cliicago ("MCC")yin the Disclosing Party?
[]Yes MNo

If "yes," please identify below the name(s) of such City elected official(s)-and/or spouse{s)/domestie
partner(s) and describe the financidl interest(s).

SECTION IV — DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must-disclose the name and business-address of each subcontractor, attomey,
lobbyist (as defined in MCC Ghapter 2-156), accountant, consnltant and any other person or entity
whom the Disclasing Party has retained or expects-to. zetain in connection with the Matter; as well as
the nature of the relanonslnp, and the total amount of the fees paid.or estimated to be paid. The
Disclosing Party is ot required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whethera 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 ot gstimated.) NOTE:
to be retained) lobbyist, etc.) *hourly rate” or "t.b.d.” is

not an.acceptable response.

(Add sheets if necessary)

[\fL_Check here if the Diselosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V ~ CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City mist
remain in compliance with their child support obligations throughout the contract’s term.

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

{1Yes [ INo No'person direetly oy indirectly owns 10% or more of the Disclosing Party.

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

[]Yes [ ]INo
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurcinent Services.] In the §-year period preceding the date of this EDS, neither the Disclosing
Party nor'any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of'an integrity monitor, independent private sector
inspector general,.or integrity compliance consultant (i.e., an individual or entity-with légal, auditing,
investigative, or other similar skills, designated by a public agency 1o help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency coritracts in the fisture, or continue With a contract in-progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
‘ax or other'source of indebtedness owed to the City of Chicago, including, but not. limited to, water
and sewer charges; license fe¢s, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Iilinois Department of Revenue.
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3. TheDisclosing Party and, jf 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 governmeni;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against ther in connection with: ebtaining,
attempting to obtain, or perferming 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 triminally or civilly charged by, a governmental entity (federal,
state orlocal) with committing any of the offenses.set forth in subparagraph (b} above;

d. have not, during the 5 years befor the date of this EDS, had one-or moté public transactions
(federal, state or local) terminated for cause: or defanit; and

e. have nof, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable inacivil proceeding, .ot in-any criminal or-civil action, ineluding actions concetning

envirorimental violations, instituted by the City-or by the federal government, any state, or .any other
unit of local government.

4. The Disclosing Party vnderstands and shall comply withi the applicable requirements of MCC
Chapters-2-56 (Inspector General)-and 2-156 (Governmental Ethics).

5 Certifications (5), (6) and (7) concein:

» the Disclosing Party;

» any-"Contractor” (meaning any contrastor ot subcontractor uséd by thé Disclosing Party in
connection with the Matter, including but not limited 1o all persons or legal entities. disclosed
‘under Section IV, "Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meamno aperson Or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, -or 18; with the Disclosing Party, under
common conirol of another pérson or-entity). Indicia of control include, without limitation:
mterlockmg management or ownership; identity of interésts 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 Jocal government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respéct 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 contro} 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,
acling 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 Centractor, nor any Affiliated Entity of éither the Disclosing.
Party or any Confractor, nor any Agents have, during the 5 years before the: date of this EDS, or, with
respect o ‘a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the S years
before the date of siich Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or atiempied to bribe, or-been convicted or adjudged guilty of bribery or atterpting to bribe,
a public officer or employee of thie City; thie State of Hlinois, oraily agency of thie federal government
or of any state or local government in-the United States of America, in that officér’s or employee's
official capacity;

b. agreed or colluded with othef bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or sollusion ameng bidders or prospective bidders,
in restraint of freedori of competition by agreement to bid a fixed price or otherwise; or.

¢. made an admission of such conduct described in subparagraph (&), or (b) above that is a matter of
record, but have-not been prosecuted for such conduet; or

d. violated the provisions referenced im MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations);. or ()(6)(Minimiim Wage Ordinance).

6. Neither the Disclosing Party nor any Affiliated Entity or Contractor, or any of their employees;
officials, agentsor partners, is barred from contracting with any unit of state or local gevernment a3 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; ot (3) any similar offense of any state or of the United
States of America that coptains the same elements as the; offense of. bld-mggmg or bid-rotating.

7. Neither the Disclosing: Party rior-any Affiliated Entityis listéd oh a Sanctions List maintained by the
United States Department of Commerce; State, or Treasury, or aity successar federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controliing person” [see MCC
Chapter 1-23, Article I for applicability and defined termns] of the Applicant is currently indicted or
charged with, or'has admiited guilt of; or has everbeen convicted of, or placed under supervision for,
any criminal offense mvolvmg actual, attempted, or congpiracy to commit bribery, theft, fraug; forgery,
perjury; dishonesty or deceit against an-officer or employee of the City or-any “sister agency”; and (ii)
the Applicant understands arid acknowledges that compliance with Article Lis-a contimting requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, ner permit their
sabcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM?).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in conneetion with the Matter certifications equal in.form ad substance to those in
Certifications (2) énd (9) above and will hot, without the prior written consent of the City, use any such
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contractor/subcontractor that-does not provide such certifications or that the Applicant has reason to
believe has not provided or. cannot provide truthful certifications:.

11, If the Disclosing Party is unable to tertify to any of the above statemnents in this Part B (Further
Certifications), the Disclosing Party must explain below:

W P

If the letters "NA," the word "None," or _r16 response appears on the linies above, it will be conclusively
presumed that the Disclosing Party certified to the above staféments.

12. To the best of the Disclosing Party’s knowledge after reasonshle inquiry, the follawing isa
complete list of all. curfeat employ¢es of the DlSClOSlng Party who were, at any time during the 12-.
month period preceding the:date of this EDS, an employes;, ot elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none™).

N A=

13, To the best.of the Disglosing Party’s knowledge after reasonable inquiry, the following i isa
complete list of dll gifts that the D1sc]osmg Party has given or caused fo be given, at any time during
the 12-monthi period preceding the ekecution date of this EDS,; to ari employee, or elected or appointed
official, of the City'of Chmago Fer purposes of this statement, 8 “gift” does not iniclude: (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 buginess and having a rétail value of less than $25 per recipient, or {ii) a
political contribution otherwise. duly réported as required by law (if nong, indicate with “N/A" or
“none™). As to.any gift listed below, please also list the-iame of the City recipient.

N

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Pafty (cHeck one)
is [ Jisnot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. H the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We ate not and will not become a predatory lender as definied in MCC Chapter 2-32. We forther
_pledge that none of our affiliates is, and none of thern will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disélasing Party is unable to make this pledge because it-or-any of its afﬁ_liates (as defined in
MCC Section 2-32-455(b)) is 2 predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages. if necessary):.

VAL

1f the lefters "NA," the word "None," or no response appears on the Tines above, it willbe
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANGCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC. Chapter 2-156 have the same meanings if used in this Part D.
1. Inaccordance with MCC Section 2-156-~110: T6 the best of the Disclosing Party’s knowledge

aftter teasonable inquity, does any official of employee of the City have a financial interest in his or
her own name or in the name of any other persan or entity in the Matter?

[ ]Yes X(No

NOTE: Ifyou checked "Yes" to Itern D(1), proceed. to Iteins D(2) and D(3). I you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a.protess of competitive bidding; ot otherivise permitied, no City elected
official or employee shall have a financial interest:in his or her own name or in the namé 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 (111) is’sold by virtue of legal process. at the.suit of the City {collectively,.
"City Property Sale"). Compensatioi for property taken pursuant to'the City's eminent domain
power does.not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?
[ ]Yes [ ]No

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

Name Busiriess Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquited by any City official oremployee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below, If the stcIosmg Party checks (2), the Disclosing Party
must-disclose below or in-an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
oonpection with the Matter voidable by the City.

1. The Disclosing Party verifies that the Disclosing Party has searched airyr and all records.of
the Disclosing Party and any and all predecessor entitics regarding records of investments or profits
from slavery or slaveholder insirance policies duting the slavery era (including insurance policies
issued to slaveholders that provided covérage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such fecords.

_____2. The Disclosihg 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 DisclosingParty vetifies:that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in thdse 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 purpases of this'Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal fUndmg

A. CERTIFICATION REGARDING LOBBYING

L. List below the names of all persons or entities registered under the federal Lobbying
Disclosure At of 1995, as amended, who have made lobbying confacts on behalf of the Disclosing
Party with respett to the Matter: (Add shéets if necessary):

{1f no explanation appears or begins:en the lines above, or if the letters "NA" or if the word "None"
appear, it will be conchisively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclesure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. TheDisclosing Party has not spent arid 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 enfity to influence or attempt to-influence an officer or employee of any agéncy, as defined
by applicable federal law, a member of Corigress, an officer or employee of Cangress, or an employee
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of a meruber of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into auny.cooperative agreement, or:to extend, continue, renew,
amend, or modify dny federally funded contract, grant, loan, or cooperative agreement.

3. ‘The Disclosing Party will submit.an updated certification at the end of each caléndar quatterin
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) arid A(2).dbove.

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," as-that terin is defined ih the Lobbymo Disclosuré Act of 1995, as amended.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain: certiﬁcations equal in
form-and substance to paragraphs A(1) through A(4)-abpve.from-all subcontractérs 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 QOPPORTUNITY

If the Matter is federally funded, federal regulations require the Apph(:ant ahd’all proposed
subcontractors to sybmit the followmg information with their bids- or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ INo

If "Yes,” answer the three questions below:

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

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Confract
Compliance Programs; or the Equal Employment Opportunity Commission all réports dtie under the
‘applicable filing requirements?

[} VYes { 1No { J Reports not required
3. Have you participated inany previéus comtracts or subcontracts subject to the
equal oppertunity clause?

[ 1Yes [ INo

If you checked “No™ to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party-understands and agrees that:

A. The certifications, disclosures, dnd 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, ot othér City acfion, and aré material inducements to the City's exegution.
of any contract or taking other action with respect to-the Matter.- The Disclosing Party understands that
it must comply with all statutes, erdinances,.and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC. Chapter 2-156; impdsés certain duties and
obligations on persons-or entities see.kmg City contracts, work, business, or transactions. The full text.
of this ordinance and a training program is available on Tine at www. cityofchicago.org/Bthics, arid may
also be-obtained from the City's Board of Ethics, 740 N. Sedgwick St., Stite 500, Chicago, IL 60610,
(312) 744-9660 The Disclosing Party must comply fully with this ordinance.

C. Ifthe City determines that any information provided in this EDS is false, incomplete or inaccurate,
any coniract or other agreement i connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any femedies tinder the contraet or agreement (lf not.rescinded or
void), at law; or in equity, including terminating the Disclosing Party's patticipation in the Matter
and/er declining to allow the Disclosing Party to participate in other City transactions. Remedies at

law for a false'statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1tisthe City’s policy to tnake this document available to the public onits Intemet:site and/or upon
request. Some-or all of the information providéd in, arid dépperided to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights.or
claims which it may have against the City in connection with the public release of information

contained-in this EDS ard also authorizes the City to vérify the accuracy of any information submitted.
in this EDS.

E. The information prowded in this EDS must be kept current. Irthe.event of changes, the Disclosing
Party must supplement this EDS up.to the time the City takés action ort the Matter. If the Matter isa
contract being handled by the City’s Depaxtment of Procurement Services, the stclosmg ‘Parfy must
update this EDS as the contract requires. NOTE: With respect to-Matters. subject.to MCC Chapber
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information proyided herein regardmg eligibility must bé kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

true, accurate and complete as of the date furnished to the City.
F AN ] Bl

(Prmt\r type exact legal name of wlsclong Party)

By: >
(Sign here)

L. Saresel L.J

(Print or type name of person signing)

Sqmw \/m i)/‘fs).)c»v T

(Print or type title of person signing)

Signed and sworn to before me on (date) DC'/ZM 5— zoll |

at_Ham e County, Ohiv (state),
Flrusdr Penving

Notary Public

nnsith,
‘,e"{ P‘R-‘ AL 3’?‘%
R\
Commission expires: % 3-, Efizabeth Penning
N *3  Notry Pubdc,Sube of Oho
1 (EESemoeas) <y Commisson Exgres 11152020
i'" ’lll'lgna ] g““o*v\s
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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 légal entity which has a
direct ownership interest in the Applicant exceeding'7.5%. Ifis 1ot to. be compléted by any legal
entity which has only an indirect ownership interest in-the Applicant.

Under MCC Section 2-154-015, the Disclosihg Party must disclose-whether such Disclosing Party
ar any “Applicable Party™-or any Spouse or Domestic Partner thereof eurrently has a “familial
relationship” with any elected cily 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 aldermari, the city clerk, the city treasurer ot 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, inother-in-law, son-iri-law, davghter-in-law, stepfather o stepmother, stepson.or
stepdaughter, stepbrother or stepsister ot half-brother or half-sister.

“Applicable Party” means (1} all executive officers of the Disclosing Party listed in Seetion
11B.1:a,, if the Disclosing Party is a ¢orpordtion; all partners of the Disclosing Party, if the, Disclosing
Party is a general partuership; all general partners and limited parmers of the Disclosing Party, if the
Disclosing Party is a limited partnershxp, all managers, maraging members and mermbers of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all pnnc1pal officers of the
Disclosing Party; and €3).any person having more than a 7.5% awnership interest in the Disclosing
Party. “Principal officers” means the president, chief opérating 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 Demestic Partner thereof
currently have a “familial relatiogiship” with an elected city official or department head?

[ }Yes [)4’1\!0.

If yes, please identify below (1) the name and title-of such person, (2) the rame 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 (_21)' the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [} No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ 1Yes [ INo Dd The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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Fifth Third Bank Board of Directors
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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:
]51‘#-{{;\ ] ; l lrd F’{'ﬂau'\ el C@Lﬂ() avzchizin

Check ONE of the following three boxes:

Ind:catc whether the Disclosing Party submitting this EDS is:

1. [ ] the Applicant

OR.

2. a legal entity cuirently holding; or anticipated to hold-within six months after City action on
the contract, fransaction or other undeﬂakmg to which this. EDS pertains (referred to below asthe
"Matter™), a-direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: ___ E¢bth Thivd Seeurities dnc

OR
3. [ 1 alegal entity with a direct or indirect right of control of the Applicant (see Section L(B)(1))
te he legal name. of the entity in which the Disclosing Party holds a-right of control:

B. Business address of the Disclosing Party: 30 F/)uruf@@ S pde, P ld 2
(i.LA ponmhati O W Ysab >

C. Telephone: 5 13-534-3b7% Fax 5 12-534-4757  Email: Ay chgel . Speakar
D. Name of contact person: N\H;R o D S’{)efkko,\ , @ 53.com

o = e m ;

/

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

(eh 1L% G)buumz» \Winder Qu}u\m \P@sfa Fand prﬂmiuu Sm 1es ool

G. Which City agency or department is requesting this EDS? \Beo@d l’\(,drrf OLG:JMC@

1f the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the followmg

Specification # and Contract #
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SECTION X — DISCLOSURE OFF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature,of the Disclosing Party:
{ ] Person [ 1 Limited liability company
{ ]Publicly registered business.corporation [ | Liniited Hability partneérship
?(]\Is’riVately held business corporation [ 1 Joint venture
1

ole.proprietorship, [ ] Not-for-profit corporation
[ 1 General partnership (Is the not-for-profit corporation-also a 50 1(c)(3))?
[ 1Limited partnership - [ ]Yes [ TNo
[ ] Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or erganization, if applicaBle:
Oht o

3. For legal entities riot-organized in the State of Illinois: tas the organization registered to do
business in the State of Illinois as a forexgn enfity?

[ ]Yes [)4 No [ ]-Organized in Hiinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. Listbelow the full names and fitles, if applicable, of: (i) all executive officers-and all directors of
the entity; (ii) for not-for-prefit corporations, all members, if any, which are legal entities (if there
are no such members, writ¢ "no members which:are legal entities™); (iii) for trusts, estatés or other
similar entjties, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partierships, limited liability companies, limited liability partnerships or joint ventures,
each general partnet, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day managérrent of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

See_otuched

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current o prospective (i.e. within 6 months afier City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an inferest include shares in a
corporation, partnership interest in a partnership-or joint venture, interest of a member or managet in4
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limited liability company, or interest of 8 beneficiary of a trust, estate or other similar ¢ntity: If hone;
gtate "None."

NOTE: Each legal entity listed below may be required to submit an EDS. on.its.own behalf.

Name Business. Address’ Percentage Interest.in the: Applicant
g:g&\r:“:mr& Q”""“"'f b E"w)hn m q}; 231N ] IOO'/ .
C‘\%\M\-l | d n L\SQ&;‘?

SECTION 1l — INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
ORFICIALS

Has ¢ DiscJosing Party provided: any incomie o compensation to any City-elected.official duringjhe
12-month peijod preceding the date of this EDS? I ] Yes [X] No

Does the Disclosing: Party reasonably cxpect to provide any income-or compensation to.any Gity
elected officiil durinig the 12-month period folfowing the date of this EDS? [ ] Yes (X No

If “yes” ta eithor.of theabove, pleass ideritify be!ow the name(s) of such City elected official(s) and
describe such income, or pompeasation:

Does any City elected official or, to the best of the Disclosing Party's knowledge after regsonabls-
inquicy, any City-elected-official's spouse or domestic parther; Have a financisl interést (as definedin
Chapter 2-156 of the Municipal Code-of Chicago (*MCC™) in the Disclosing Party?

[ 1¥es IXiNe

If "yes," plense identify-below the name(s) of such.City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV ~- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney;
lobbyist (as defined in MCC Chapter2-156); accountant, consultant and any; other person or-entity
whom the Disclosing Party has retained or expects to retain in'connection with'the Matter, as well as
the nature of the: ruIa’uonshxp, ‘and the total amount-of the fees paid or estimated to be-paid. The
Disclosing Party i8 not required to disclose cmployecs who are paid solély through the Disclosing
Party's regular payroll. If the Distlosing 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. fo Disclosing Party ~ Fees (indicate whether

retained or anticipated ~ Address  (subcontracior, attomey, paid or estimated. ) N O’I‘E
to be retained) lobbyist, etc.) “hourly rate™or “t.b.d.”

not an acceptable responsc.
(Add sheets if necessary)

[)(j\ Check here if the Disclosing Party has not retained, nor expeets to retain, any such persons or entities..
SECTION V — CERTIFICATYONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC:Section 2-92-415, substantial ownersof business entities that contract with the City must
remain in complianoe with their ¢hild suppoit obligations througheut the contract’s: term.

Has any pérsop who directly or indirectly-owns 10% or mere of the Dlsclosmg Party been declared in
atrearage on any child support obligations by any Hlinois court of campetent jurisdiction?

[1Yes [ ]No [7@0 person directly-or indi:_-eCtly owns 10% or more of the Disclosing Party.

If “Yes," has the person éntered into acourt-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[1Yes []No
B. FORTHER CERTIFICATIONS

[This paragraph 1 applies only-if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the S-yearperied preceding the date of this EDS, neither the Disclosini
Party nor any Affiliated Eutity [see definitiori in (5) below] has engaged, in connection with the
performance of any-public contract, the services of an integrity monitor, indépendent private sector
inspector general, or infegrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of speclﬁed agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinguent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor s the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Discloging Party-and, if the Disclesing Party is-a legal entity, all 'of those persons or entities
identified in Section II(B)(T) of this EDS:

8. are not presently debarred, suspended, proposed for debarment, declared-ineligible or voluntarily
excluded from any transactiens by any federal, state orocal unit of zovernment;

b have not, iiu‘ri'ricr' the 5 years before the date of this EDS, ‘been c':onvicted' of a crim‘inal offense,
-aftempting to obtain, or performmg a pubhc (fedcra] state ot lucal) transacnon or contract under a
-public transaction; & violation of federal or state antitrust statutes; fraud; embezziement; thefi; Torgery;
bribery; falsification or destruction: of records; making false statements; or receiving stalen property;

¢. arenot presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth-in subparagraph-(b) above;

d. have not, duririg the 5 years before the date of this EDS, had one ot more public transactions
(federal, state or local) terminated for cause or default; and

e. have nat, dunng the 5 years before the date Gf this EDS, been convicted, adjudged guilty, or found
liable in a civil proceedig, or in any criminal or civil action; including attions conceining

environmental violations, instituted by the City or by the federal govemment, any state, or any other
unit of local government.

4. The Disclosing Party undetstands.and shall comply with the applicable requirements of MCC
‘Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics),

5. Certificativiis (5), (6) and (7) concem
o the Disclosing Party; .
» any "Contracior” (meaning any coniractor or subcontractor used by the Disclosing Party in
connéction 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 contro]led by the Disclosing Party, or is, with the Disclosing Party, under
common control of another perSon or entity). Indicia of control mclude, without limitation?
interlocking management or ownership; identity of interests. among family members, shared
facilities and equipment;.common use of emiployees; or. organization of a business entity following
the ineligibility of a business entity to de business with federal or state or local goverriment,
including the. City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Enfity means a person or entity
that directly or indirectly controls the Contractor; is confrolled by it, or, with the Coritractor, is
under common control of another persorn 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 anthorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents-have, during the 5 years before the date of this.EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
beforethe.date of such Contractor's or Affiliated Entity's contract or engagémeht ih connection with the
Matter:

a. bribed or attempted 16 bribe, or been convicted or adjudged guilty of bribery er attempting to bribe,
a public-officer or employee of the City, the State- of Llinois, or any agcncy 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 ¢apacity;

b. agreed orcolluded with-other bidders. or prospective bidders, or been a party to any such agreemem,
or been convicted or adjudged guilty of agreement-or collusion amabng bidders or prospective bidders,
in restraint of freedoni of competition by agreement to bid a fixed price or otherwise; or

¢. made anadmission of such conduct described in subparagraph (d) or {b).above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MEC Subsection 2-92-320(a)(4)(Coniracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinarice).

6. Neither the Distlosing Party, nor any Affiliated Entity or Contractor, or any of their employees,

officials, agents orpartners is barred from contracting with aiy unit of state or local government as a
result of engaging in or being convicted of (T) b1d~ngg1ncr in violation of 720 ILCS 5/33B-3;(2)
bid-rotating in violation of 720 TLCS 5/33E-~4; or {3) any similar offense of any stateor of the United
States of America that contains the same elements as the offense of bid-rigging or hid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on d Sanctions List mainfained by the
United States Department of Commerce, State, or Treasury, or any-sutccessor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicent nor. any “contrdlling person® [see MCC
Chapter 1-23, Article I for applicability and defined terms) of the Applicant is currently indicted of
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supetvision-for,
any ‘critninal offense involving actual, atternpfed, or conspiracy-to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”;. and (i1}
ihe Applicant understands and acknowledges that compliance with Article 1 i5 a coniinning requirement
for deing business with the City,. NOTE: If MCC Chapter 1-23, Asticle I apphes to the Applicant, that
Article's permanent compliance timeframe supersedés 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] Thc Applicant and its Afﬁhaled Entities will not use, nor permit their.
subcontractors to use, any facility listed as having an-active exclusion by the U.S. EPA on the federal
System for-Award Management (“SAM").

10. [FOR APPLICANT ONL—Y] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and. will not, withouf the prior writien consent of the City, use any such
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contractor/subconiractor that does not provide such ceftifications or that the Applicant has reason to
belieye has not provided or cannot. previde truthful certifications.

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

Ao

LR ¥

If the letters "NA," the word "None," ‘or no response appears on the lines-above, it will be conclusively
presumed that the. Dlsclosmg Party gertified to the above stateménts.

12.To the best of the Diselosing Party's knowledge after reasonable inquiry, the following is a
complete list of all curfent employees of the Disclosing. Party who, were, at any-time during the 12-
month period preceding the date of this EDS, an employee ot élected or appomted official, of the City
of Chicago (if none, indicate with A" of “irone™

ANRLY

13:.To the best of the Disclosing Party’s knowledge after reasonable inquiry; the following is a
complete list of ll pifts that the Disclosing Party has given or caused to be given, at any time during.
the 12-month period preceding the ekecution 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 (n) food or drink provided in
the.course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise daly reparted as required by law (if none, indicate with “N/A” or
“none”). Astoany gift listed below, please also list the frame of the: City recipient.

ANEAY

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
\| 15 [ ]isnot

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory-lender as defined in MCC Chapter 2-32. We fucther
pledge that none of our affiliates is; and none of them will becoine, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss ef the privilege of doing business with the-City.”
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If the Disclosing Party is unable to make this-pledge because it or any-of its affiliates {as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

Y\Iﬁ'\;

If the letters "NA," the word "None," or no résponse appears on the lines above, it will be
conclusively.presumed that the Disclosing Party certified to the above staterénts,

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words. or terms defined in MCC Chpter 2-156 have the-same meantings if used in this Part D.

‘1. In aceordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does.any official or employee of the City have a fitancial interest in his or
her own name or in the name of any othét petson or eritity in the Matter?

[ 1Yes [ﬂNo

NOTE: Ifyou checked "Yes" to Item D(1), proceed to Items.D(2) and T(3). If you checkéd "No"
10 Ttem D(1), skip Items D(2) and D{3) and proceed to Part E-

2. Unless sold pursuant to a process of competitive bidding, or dtherwise permitted, nq City elected
official or employee shiall have a finantial interést in his or her own name or in the name of any
other person.or entity in the purchase of any preperty that (@) beldngs to the City, or (ii) is sold for
taxes or assessmengs, or (iii) issold by virtue:of legal process at the suit-ofthe City {collectively;
"City Property Sale"). Cofmpensation for property tiken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this. Part D,

Does the Matter involve a City Property Sale?
[ ]Yes [ INo

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

Name Business Address Nature of Financial Interest

4. The Disclosing Party further cértifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee,
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please thieck either (1) or (2) below. 1f the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment 16 this EDS a]l infoimation requited by (2. Failureto
comply withthese 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 2ll records.of
the'Disclosing Party and any. and all-predecessor entities regarding records of ifivestments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued-to:slaveholders that pravided coverage:for damage to ot 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 seatch in step (1) above, the
Disclosing Party has found records of investments. or profits from slavery or.slaveholder insurance
policies. The Diselosing Party vetifies thiat.the following constitutes full disclosure of all such
records, including the names. of any and all slaves ot slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: Ifthe Matter is federally fanded, complete this Section VI. If the Mitter is not
federally funded, pro¢eed to Section VII. For purposes of thig:Section VI, tax credits allocated by
the City and proceeds of debt obligations of the-City are not fedéral funding.

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

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines.above, orif the letters "NA" or if the word "None"
appear, it will be canclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as-amended, have made lobbying centacts 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 paragtaph.A(1) above for his or her lobbying activities or to pay any
person or-entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award-of any federally funded contract, making any
federally funded grant or loan; entering into any cooperative agreement, -or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there oceiirs any event that materially affects the accuracy of the-statements and informatioh set
forth in paragraphs A(1)-and A(2) above.

4, The Disclosing Party certifies that either: (1) it is not an organization described i section
501(c)(4) of the Interral Revenue Code of 1986; ar (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
Activifies,” as that term is defined'in the Lobbying Disclosure Act of 1995, 45 amended.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications équal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards-
any sybcontract and the Disclosing Party must maintain. all such sibcontractors’ 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
subtontractors to submit the following information with their bids or in writing at the outser of
negotiations,

Ts the Disclosing Party the Applicant?
[ ]Yes [ INo

Tf *Yes,” answer the three questions below:

1. Haveyou developed and do you haye on file affitmative action. programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ I1No.

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

[ ]VYes [ INo [ 1 Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opporturity clause? '
[ ]Y¥es [ I1No

If'you checked "No” to guestion (1) or (2) above, please provide an explanation:
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees. that:

A. The certifications, disclosures, and acknowledgments-contained in this EDS will become part of any
centract or other agreement betiveen the Applicant and.the City in connection with the Matier, whéthet
procurement, City assistance, ‘or other City action, and are material inducements to the City's execution
.of any contract or taking otber action with réspect to the Matter. The Disclosing Party understands that
it must comply with 4l statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes. certain duties and
obligations.on persons.or entities seeking City contracts, work; business, or transactions. The full text
of thiis ordinance and a training program is.available on line at wivvi.cityofchicaga.orp/Ethics, and may
also be obtained from the City's Board af Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incotnplete or inaccurate,
any couiract or other agreement in connection with which it is submitted may be.rescinded or be void
or voidabte, and the City may pursue any remedies under the contract or agreement ()f not rescinded of
void), atlaw, or:in equity, including terminating the Disclosing Paity's participation in the Matter
and/or declining to allow-the Disclosing Party to participate in other City transactions: Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
uamages

D. Itisthe City's-policy to make this document available to the public-on its Interriet site and/or upon
request. Some or all of the information provided in, and appénded to, this EDS may be made publicly
available oh the Internet, in response ta a Freedom, of Information Aet request, or otherwise: By
completing and signing this EDS, the Disclosing Party waives and réleases any possible rights or
claims which it may have against the City irrconnection with the public télease 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 tothe time the City takes.actiomr on the Matter. If the Matter is-a
contract being handled by the Caty $ Department of Procurement Segvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certainspecified offenses), the.

information provided herein regarding eligibility must be kept current for-a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

“RS(\A T\\\f& F\Nm}_m\ Cas porA:w

(Print‘X type iifil;m%ii?sing Party)

(Sign here)

b Sevwel Lo

(}/’int or type name of person signing)

sS gt j(creﬁwq

(Print or type title of person signing)

Signed and swormn to before me on (date) D&ﬁw f 2 7,

at f@mlé’_‘ County, %/ o (state).
Sl 2a bt /m/@

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED-CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix-is to be.completed only by (a) the Applicant, and (b).any legal entity which has a.
direct ownership interest in the Applicant exceeding 7.5%. Itis not to be completed by any legal

‘entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party. must disclose whether such. Disclosing Party

or any “Applicable Party” or any Speuse or Domestic Partner theteof currently has a "familial

relationship” with any elected city offigial or department head. A “familial relationship” exists if; as of
the date this EDS is signed, the Disclosing Paity or any “Applicable Party” or any Spouse or Domestic
Partnerthereof is related to the mayor, any alderman, the city clerk, the city weasurer or any city
department head as spouse or.domestic partnet 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, mothee-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stépbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all execntive officers of the Disclosing Party listed in Section
IB.lLa, if the Disclosing Party is a corporation; all partners of the Disclosing Paity, if the Disclosing
Party is a general paz‘marshlp, all general partnérs and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnetship; all manigers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company;. (2) all ptincipal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership-interest in the Diselosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity br any person exetciging similar authority:

Does the Disclosing Party or-any "Applicable, Party” or any Spouse or Domesti¢ Partner thereof
currently have a “familial reldationship™ with an elected city official or department head?

[ ] Yes [ 1No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, -and {b) any legal entity which has a direct

ownership interest ini the. Applicarit exceeding 7.5% (an “"Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to-MCC Section 2-154-010, is the Applicant-or any Owner identified as abuilding code
scofflaw or problem landlord pursudnt to MCC-Section 2-92-416?

[ 1Yes [ INo
2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord putsuant to MCC Section
2-92-4162

[ 1Ves [ ]No 1 JThe Applicant is not publicly traded on any exchange.

3. Ifyesto ( 1) or(2) above, please.identify below the name of each person or legal entity identificd

as & building code scofflaw or probleni landlord and the address of each building or buildings to which
the pertinent.code violations apply.
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Fifth Third Financial Corporation Dirgctors

Greg CarMichael-
Jelena McWilliams

Fifth Third Financial Corporation Exceutive Officers

Greg Carmichael, President & CEO

Frank Forrest, BYP & Chief Risk-Officer

James Leonard, BVP & Treasurer

Phil McHugh, EP & Head of Consunér Bank

Jelena M.cWil]iams-, EVP, CLO & Setrétary

Tayfim Tazm, EVP & CFO

Meark Hazel, SVP & Controlier

Aravind Jmmaneni, EVP & Chief Operations & Technology Officer
Lars Andetson; BVP & COO

Timothy Spence, EVP & Chief Strategy Officer




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -~ GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Inclide d/b/a/ if applicable:

Frfth Thid :chca-fg

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR _ _
o2 [)0 a legal entity currently holding, or-anticipated to hold within six-months after City-action on
the tontract, transagtion or other undertakmg to which-this EDS pertains (referred to below as the
“Matter™), a direct qr indirect irteres in excess of 7.5% in'the Applicant. State the Applicant’s legat
name: e 1rd N ewn fies IRTYS
OR
3. [ ] alepalentity with a direet or inditect right of contro]l of the Applicant {(see Section II(B)1))
State the legal name of the entity in which the Disclosing Party holds aright of centro]:

B. Business addréss of the Disclosing Pasty: 38 6 prdaia Sepane Plaze.
Cop oonnsdt / OIZ/ Y5263

G. Telephone: 513-53%-3:7% Fax: 513-53¢ 475 7 Email: _michdel. s oeaJa_m@

. : : 53 cdmn
D. Name of contact-person: Muchael \Q\‘{")g(d»cer’ ]

E. Federal Employer Identification No. (if you have onc):;;_\

F. "Brief description of the Matter to which this EDS pertains. anlude-_ project nﬁgxb\e;_aﬁa‘l@ati‘om of
property, if applicable):

CAA—_»‘ \ U’uuu,o Lok Qa YA WL, P\f();f:‘_(.* and &rﬂwz(,(ﬁ%(f lcSQOi&/ |

G. Which C.1ty agency or department is requesting this EDS? \\yo@ﬁnmt A “uukh Ce
' b

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

Specification # arid Contract #
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SECTION II — PISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Paity:

J Limited patinership [ 1Yes [ INo
] Trust [ ] Other (please specify)

[ JPerson [ T Limited liability company

T Publicly tegistered biisiness corporation [ 1 Limited liability partnership

[ ]Privately held business corporation [ 1 Joint venture

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

[ 1General partnership (Is'thenol-for-profit corporation also a 501(c)(3))?
[

[

2. Forlegal entities, the state (or foreign country) of ingorporation or organization, if apyilicable:

Oh'n:

3. Fot legal entitiés not prganized in the State-of lllinois; Has the organization registered to do
business in the State of Illifiois as.a foreign entity?

[ ] Yes [)Q\Io [ 1Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  Listbelow the full names and titles, if-applicable, of; (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, alt members, if any, which are.legal entities- (if there
are no such members, write "no members which are legal entities™); (iii) for trusts, estates or other
similar-entities, the trustee, executor, administrator, or similarly situated.party; (iv) for general or
limited partnérships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing mémber, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own-behalf.

Name Title

See. AHadhad

-2. Please provide the fallowing information conceming each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant, Examples of such an interest include shares'in a
corporation, parmership interest in-a parmership or joint venture, interest of 4 member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If fione,
state-"None.”

NOTE: Bach legal entity listed below may be required to submit an EDS on its own behalf,

Nare Business Address Percentage Interest in the Applicant

SECTION IIY — INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS ‘

Has the Disclosing Party provided arty income or sompensation to'any City elected official dufing the
12-month period preceding the date of this EDS? [ ]1Yes &NO

Does the Disclosing Party reasonably expeet to provide any income or compensation to any City,
elected.official during the 12-month period following the date of this EDS? [ ] Yes X No

If “yes" to either of the-abdve, please identify below the name(s) of such City-elected official(s)and
describe such income or compensation:

Does any City elected official OF, to the best of the Disclosing Party’s knowledge after reasonable
mqulry, any City elected official’s.spouse or domestic partner; have a financial interest (as. defined in
Chapter 2-155 of the Municjpal Cade of Chicago (*MCC™)) in the Disclosing Party?

[ JYes No.

If "yes," please identify below the name(s) ‘of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -~ PISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156}, accountant, consultant-and any other person ar 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
Distlosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. Ifthe Disclosing Party is uncertain whether a disclosute is required under this

Section, the Disclosing Party must either ask the City whether disclosyre i5 required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party:  Fees ( indicate whether

retained or anticipated ~ Address  .(subcontracter, attorney, - paid or estimated.) NOTE:
to be retained) lobbyist, ete.) “hourly rate” or “t.b.d.” is

not an acceptable resp_onse.

(Add sheets if necessary)

‘qt]'\gheck here if the Disclosing Party has not retained, nor expeets to retain, any such persons or entities.
SECTIONV — CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPGRT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of busihess entities that contract with the City sriust
remain in compliance with their ¢hild suppert obligations throughaut the contract’s texm..

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

[1Yes []1No [>(Na_' person difectly or indirectly owns 10% or more of the Disclosing Party.

If *¥es,” has the person.entered into a courtzapproved agreement for payment of all support owed and-
18 the person in compliance with that agreement?

[1Yes [ 1No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies-only if the Matter is a contract being handled by the City’s Department of
Procurement-Services.] Inthe 5-year period preceding the date of this EDS, neithet the Disclosing
Patty nor.any Affiliafed Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services-of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e,, an individual or entity with légal, auditing,.
inyestigative, or other similar skills, designated by apubhc -agency to help the agency monitorthe
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the fuiure, of continue with a contract in progress).

2. The Disclosing Patty and its Affiliated Entities are not delinquent in the payment of any fine, fee;
tax or other source of indebtedness owed to the City of Chicago, including, but.not limited to, water
and sewer charges, licerise fees; parking tickets, property taxes and sales iaxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Parfy.and, if the Disclosing Party is a legal entity, all of those persoris orentities
identified in Section IK(B){1) of this EDS;

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

b. have not, during the 5 years before the date of this EDS, been ¢onvicted of a criminal offense,
adjudged guilty, orhad a civil judgmeiit reiideréd 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-$tatements; or recetving stolen property;

¢. arenotpresently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with commiiting any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date-of this EDS, had one or more public transactions
(federal, state.or local) terminated for canse or default; and

e. have not, during the 5 years before the date of this EDS; been convicted, adjudged guilty, or found
liable in a vivil proceeding, or in any criminal or civil action, including actions concerning
environmental viplations, instituted by the City or by the federal goveinment, any state; or asiy other
unit of local government,

4.. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics):

5. Certifications (5), (6) and(7) concern:
« the Disclosing Party;
+ any "“Contractor” (meaning any confractor or subcorntractor used by the Disclosing Party in
co‘qneot‘i'on with the Matter; including but net limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties");
= any "Affiliared Entity" (meaning a person or entity that, directly or indirectly: controls the:
Disclosing Party, is controlled by the Disclosing Paity, or is, with the Disclosing Party, under
common’control of another person or-entity). Indicia of control include, without limitation:
interlocking management or owriership; identity of interests among family members, shared
fgci_li,t_ies 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
meligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly-controls the Contractor, is controlled by it; or, with the Contractor, is
under comimon 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 autherization of a responsible official of the Disclosing Party,
any Contfactor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nior any Contractot, nor ahy Affiliated Entity of eithér the:Disclosing
Party or any Contractor, nor-any Agents have, durmo the 5 years before.the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's, contract or engagement in connection with the
Matter:

a, bribed-or attempted 10 bribe, or been convicted or adjudged guilty of bribery or-attempting to bribe,

2 public officer or employee. of the Cxty, thé 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 biddérs of prospective bidders, or been a paity to any.such agreement,.
or been convieted or adjudged guilty of agreement or collision atong bidders or prospective bidders,

_ m testraint of fresdom of competition by agreement to bid a fixed price or otherwise; or

¢. made an admission of such-conduet described in subparagraph (a) or (b) above that is a matter-of
record, but'have not been prosecuted for such conduct; or

d. violatedthe provxsmns réferenged in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarmerit Regulationsy; or (2)(6)(Minimum Wage Ordinance).

6. Neither the _Disc]._osing.P-art_y, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, i§ barred from contracting with any unit of state or local government asa
resulf of engaging in or being convicted of (1) hid-rigging in violation of 720 ILCS 5/33E-3; )
bid-rotating in vielation.of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the:United
States of America that contsins the same elements as the offense of bid-rigging or bid-rotating.

7. Neitherthe Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce;, State, or Treasury, ‘or any successor fedéral agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1:23; Asticle I for applicability arid defined terms] of the Applicant is currently indicted.or-
charged wiihi, or has admitted guilt of, or has ever beeri convieted of; or-placed undez supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
petjury, dishonesty or deceit against an officer or employee of the City or any “sister-agency”; and (1)
the. Applicant understands and acknowledgcs that complidgnce with Article 1 is a-continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article 1 applies to the Applicant, that
Article’s permanent compliance iimeframe supersedes S-year compliance timeframes.in this Section V.

9. [FOR APPLICANT ONLY] The Apphcant and its Affiliated Entities will not use, noc-permit their
-subcontractors fo use, any facility listed as having an active exclusion by the U.S. EPA on the fedéral
System for Award Management ("SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontraciors hired
or to be hired in connection with the Matter certifications equal m-form aind substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason fo
believe has not provided or ¢annot provide truthful certifications,

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

nla

1f the letters "NA," the word "None," of no.response appears on the lines above, it will be conclusively
presumeg-that the Disclosing Party-certified to the above statements.

12. To the best of the Disaloging Party’s knowledge after reasenable:inquiry, the following is a
complete list of all curcent emiployees of the Pisclosing Party who were, at-any time during the. 12~
month period preceding the date of this EDS, an-emplayee, or'elected or appointed official, of the City:
of Chicago (if none, indicate witl "N/A™ ar “none”).

e

13.To thebest of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list.of all gifts that the Disclosifg Party has given or caused to be given, at any time during
the 12-month period preceding the execution daté &f 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 valie of less than $25 per recipient, or (i) »
political contribution atherwise duly rcpoxted as required by law (if none, indicate with "N/A" or
*none"). Asto anygift listed below, please also list the name of the City recipient.

AW KM

.C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that-the Discloging Party (check ore)
[A s [ ]isnot

a "financial institation” as defined-in MCC Section 2-32-455(b).
"2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates:is, and none of thers will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a. predatory lender or- becoming an affiliate of a
predatory lender may result in'the toss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because itor any of its affiliates (as defined in
MCC Section 2- 32—455(b)) is a predatory.lender within the meaning.of MCC Chapter 2-32, explaixn
here {attach additional pages if necessary):

r\!&

-If the letters."NA," the word "None," or no.response appears on the. lines dbove, it will be
conglusively presiumed that the Disclosing Party.certified to-the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms: defined in MCC Chapter 2-156 have the same mednings if used in this Part D.

I. In gecordance with MCC Section'2-156-110: To the best of the Disclosing Party's knowledge
after reasonable i mqun'y, does auy official or employee of the City have a financial mte.rest in his or
her own name orin the name-of any other pérson gr entity in the Matter?.

[ ]'Yes [X{No

-NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1}, skip Items D(2}) and D(3) and proceed to Part E.

2. Unléss sold pursnarit to a process-of competitive bidding, or otherwise permitted, ne City elécted
official or employée shall have.a financial inferest in his or her dwn 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-assessinents, or (jii) is sold by virtue of legal process at the suit of the City (collectively,.

o City Property Sale"). -Compensétion for property taken pursuant to the City's eminent domain
power-does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?’
[ ]¥Yes . [ INo

3. Ifyou checked "Yes" to tem D(1), provide the names and business addresses of the City officials
or _employees having such financial interest and identify the nature of the financial interest:

Name Business Address. Nature of Finan¢ial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Marter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party cliecks(2), the Dis¢losing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these. disclosure requirements may make-any contract entered into with the City in
connéection with the Matter voidable by the City.

__\&_1 The Discloging Party verifies that the Disclosing Party has: searched any and all recdrds of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder instrance policies during the slavery era (including insurance policies
issued to staveholders that provided coverage for damage to or injury ot death of their slaves), and
the Disclosing Party has foundno such records.

____2. TheDisclosing Party verifies that, as g result of conducting the search in step (1) above, the
.DlSClDSlng Party has found records of investmerits or profits from slavery or slavehiolder insurance
policies, The stclosmgl’arty verifies that the following constitates full disclosure of afl such
records, including the names of any and al] slaves or.slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE:. If the Matter is federally funded, eomplete this Section V1. If the Matter is not
federally funded, proceed to Section VIL. For purposes of this Secnon V1, tax credits allocated by
the City and proceeds of debt obligations of the City are net federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under thie federal Lobbying
Disclosure Act of 1995, as amended, who have made labbying 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 coriclusively presumed that the Disclosing Party mieans that NO persons or entities
registered under the Lobbying Disclesure Act 6f 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect fo the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any-
person or entity to influence or attempt to influence-an officer or employee of any agency, as defined
by applicable.federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded coritract, making any
federaliy funded grant or loan, entering into ariy cooperative agreement, or to-extend, continue, rénew,
amend; or modify‘any federally funded conifract, géant, loan, or cooperatlve agréement.

3. TheDisclosing Party will sibmit an updated cerfification at the end of each calendar quarter in
which there occuts any-event that materially affects. the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. TheDisclosing: Party cerfifies that either: (i) it is not.an erganization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization-described in seetion
501(c)(4) of the Internal Revenue: Code of 1986 but has not engaged-and will not engage in."Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. IftheDisclosing Party is the. Applicant, the Disclosing Party must obtain certifications equal in
_form and substance to paragraphs A(1) thréugh A(4) above front all $ubcentractors before it awards
any subcontract and the Disclosing Party must maintain all such subicontractors’ certifications for the
duration of the Matter and miust 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 propoéed
‘subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ INo

If "Yes,” answerthe:three questions below:.

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

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

[ ]Yes [ }No [ ] Reports not required
3. Have you participated in any previous contracts of subcontracts subject to the
equal opportunity clause?

[ ]Yes { I1No

If you checked “No" to question (1} or (2) above, pleasé provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICA_-TION
The Disclosing Party undérstands 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, whethier

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 Parly understands that
it must comply with all stamites, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter2-156, imposes certain duties and
obligations on peisons of-entities seéking City contracts, work, business,.or transactions. The fill text.
of this ordinance and a trainihg program is available on line at www.cityofchicago, org/Ethics, and may
also b obtained from the City's Board of Ethics, 740 N... Sedgwick St., Suite 500, Chicago, IL 60610,
(312Y 744-9860. The Disclosing Party must comply fully with this ordmance

C. Ifthe 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 rescindéd 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 D1sclosmg Party’s participationin the Maiter
and/or declining to allow the Disclosing Party to participate in other City transactions. 'Remedies at

Jaw for a false statement of material fact may include.incarceration and an award to'the City of treble
damages.

D. Ttis the City's policy to make this document available to the public oii its Tnternet site and/or upon
fequest. Some or all of the information provided in, and appended to, this EDS may be made publicly
availablé on the Intefnet, in response to a Freedom of Information Act request, or otherwise. By
comp]etmg and signing this EDS, the Disclosing Paity waives and releases any possible rights or

claims whicly it may have against the City in conhection with the public release of informatios

contained in'this EDS and also avthorizes the: City to verify the atcuracy of any information submitted
in this EDS.

B. 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 oh the Matter.. If the Maiter'is.a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party mnst
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the,

information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

E f Twrd v)wura
(Print gr type exact legal name of Disclosing Party)

-\

(Sign here)

\Xr Sc\ v | L.W{

(Print or type name of person signing)

AS);: W\"‘,’ <S—QC re}cw/

(Print or type title of persorf signing)

Signed and sworn to before me on (date) Q(i‘g é’A ) Z,
at_Hzimillo County, Dhis ___ (state)

P ermuno
‘ @)

Notary Public

Commission expires:

Ver.2017-1 Page 12 of 14




CITY OF CHICAGO _
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FPAMILYAL RELATIONSHIPS WITH ELECTED CITY QFFICIALS
AND PEPARTMENT HEADS

This Appendix is t¢ be.completed only by (a) the- Applicant, and (b).any legal entity which has a.
direct.ownership interest in the Apphcant exceedmg 7:5%, Itismot to'be'completed by any legal
‘entity which has only-an-indirect ownership interest in the. Applicant,

Under MCC Seotioni 2-154-015, the Disclosing Partys must disclose whéther such Disclosing Party
or any "Applicable Party” or any. Spouse or Domesti¢ Partnet theteof turiently hag a "familial
relationship’ with any elected city official.or department head. A “familial relationship” exists if; es of
the date this EDS is signed, the Disclosing Party or any “Applicable Patty” or any Sponse or Domestic
Partner thergof is-related to the riayor, ary alderman, the city cletk; the city reasurer or any city
department head as spouse or.dotnestic partner or 43 any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niege or nephew, grandparent, grandchild,
fattier-in-lav, mothet-in-law, son<in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother orstepsister or half-brother orhial £-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1B.1.a., if the Disclosing Party i3 @ corporation; all partners of the Disclosing Patty, if the Disclosing
Party 15 a géneral parmars}up, all general partnérs-and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnershlp) all manadgers, aoaging metubers and membiers of the
Disclosihg Party, if the Discloging. Patty is & limited: habxhty cornpany; (2) all pmnclpal officets of the
Disclosing Party; &nd (3) any person having more thana 7, 5% ownership-interest in the Dlsclosmg
Party. "Puncxpa.l officers” means ke president; chief operating officer, executive director, chief
financial officer, treasurer ot secretary of a légal eitity or any person exetciging similar authority.

Does the Disclosing Patty orany “Applicable, Party” or any ‘Spouse or Domestic Partner thereof
gurrently have a “familial reldtionship” with an elected-city official or department head?

[ ]Yes [ 1No
If-yes, please 1danufy below (1) the naude anid title. of such person, (2) the pame of the legal entityto

which such person is connected; (3) the name and title of the elected ¢ity official or. department head to
whom such persori hgs a faidilial relationship, and (4_) the precise nature of such farnilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
: APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD' CERTIFICATION
This Appendix is 1o be cotopleted only by (2) the Applicant, and (k) any legel entity whichhas a direct

ownership intetest it the Applicaiit ekceeding 7.5%:{an "Owner"). Tiis nof to be completed by any
legal eritity which hias only an indirect swnership interest in the Applicant.

1. Pursuant to'MCC:Section 2-154-010, is tfé Applicant-or any Qwmer identified as-abuilding code
seofflaw or prdblem laridioid pursugnt to MCCG-Section 2-92- 4162

[]Yes [ ]Ne

2. If the Applicant is & legal entity publicly traded o any exchange, is any officer or director of"

the Applicant identified as a building code scofflaw or problem latidlord putsuant to MEC Section
2-92-4167

[ IYes [ INo [ JThe Applicant is not publicly traded on any.exchange.

3. Ifyesto (]) or {2) above, pleasg.identify below the name of each person or legal entity idéntified

as a building code scofflaw or probleni landlord and the. déress, of each bujlding or buildings to which
the pertinent code violations apply.
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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:

North South Capital LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ x] the Applicant
OR
2. [ 1 alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (refetred to below as the
"Matter"), a direct or indirect interest in excess of 7.5%-in the Applicant. State the Applicant’s legal

name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 200 W. Adams Suite 2230
' Chicago, II. 60606

C. Telephone: _312-445-5401 Fax: 312-445-5420 Email: Jott@northsouthcap.com

D. Name of contact person: Jane Ott

e e

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Series 2018

G. Which City agency or department is requesting this EDS? Finance Dept.

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 [x] Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

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

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

[ ]Trust [ 1 Other (please specify)

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

State of Illinois

3. For legal entities not organized in the State of Illinois: Has the organization registered to do-
business in the State of 1llinois as a foreign entity?

[ ]Yes [ ]No [ ¥ Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name : Title
Jane Ott President
Christopher O'Donnell Executive VP

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Jane Ott. 200 W. Adams Ste 2230, Chicago, IL 60606 51%
Chris ODonnell 200 W. Adams Ste 2230, Chicago, IL 60606 49%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [¥ No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [ No

If "yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected ofticial or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]1Yes [¥ No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 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.

Retained/ TBD

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

[ ]Yes [¥No | ]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 ewed and
is the person in compliance with that agreement?

[ ]Yes [ ] No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Aftiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. arenot presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
o the Disclosing Party;
» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, orany 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 prospectivé.bidders, or been a party to any such agreement,
-or-been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Qrdinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or-partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined teris] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM"). -

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be coriclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were; at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

None

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at.any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything.
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none"). Aﬁ to any gift listed below, please also list the narie of the City recipient.

one

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[His [ ]isnot
a "financial institution" as defined in MCC Section 2-32-455(b).
2, If the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

None

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms deftined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes X] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a tinancial 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 []No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

__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. l_'f the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
Ver.2017-1 Page 9 of 14



of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in - I
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 arid will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]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 [ ] Reports not required

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

If you checked “No" to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordmance

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 stclosmg Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or-upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

North South Capital LLC

(Print or type exact legal name of Disclosing Party)
(Sigrelﬁre) e

Jane Ott
(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and sworn to before me on (date) q 8 q/ /7 s
at leK County, / L (state).

‘o hev [Uka)

Notary Public

o3 "OFFICIAL S /,
Commission exggase
3 Notary Pubiic, State of lfiinofs
+ My Commission Expires 10/19/19 :

0000000000000000000006000000

0000.000’00000“0...‘00009‘

$
*
*
*
*
»
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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 hasa
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing:
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority:

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

[ ]1Yes [ 4 No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to. MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [X] No

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [ ]No [ ¥} The Applicant is not publicly traded on any exchange.
3. Ifyes to (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildihgs to which
the pertinént code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTIONTI -- GENERAL INFORMATION

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

Podesta & Co.

Check ONE of the following three boxes:

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

OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter”), a direct or indirect interest in excess of 7.5% in the Applicant. Statc the Applicant’s legal

name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section [I(B)(1))

State the legal name of the entity in which the Disclosing Party holds a right of control:

208 S. LaSalle St., Ste. 1460
Chicago, IL 60604

B. Business address of the Disclosing Party:

) 312-899-0910 Email: cfoley@podestaco.com

C. Telephone: 312-899-0133 Fax;

D. Name of contact person: _Carol P. Foley

E. Federal Employer Identification No. (if you haveone): { ... __

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of

property, if applicable):

__City of Chicago Water Revenue Project and Refunding, Series 2018 o

G. Which City agency or department is requesting this EDS?  DepattmentofFinance

II'the Matter is a contract being handled by the City’s Department of Procurement Services. plcase

complete the followmg:

Specification # ~_and Contract # __
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SECTIONII -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ } Limited liability company

[ 1Publicly registered business corporation [ ] Limited liability partnership

[V Privately held business corporation [ ] Joint venture

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

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

[ ]Trust [ ] Other (please specify)

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

lllinois

3. For legal entities not organized in the Statc of 1llinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[ ]Yes [ 1No [V] Organized in Illinois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I.  List below the full names and titles, if applicable, of: (i) all executive officers and all dircctors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general pariner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: LZach legal entity listed below must submit an EDS on its own behalf.

Name Tile
Presndenl

Carol P. Foley e e eSE
Executive Vice President

Victor Elting Il

Kimberly Donovan . eeiee o ow .. .. Shief Compliance Officer

2. Please provide the following information concerming cach person or legal entity having a direct or
indirect, current or prospective (1.¢. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% ot the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture. interest of a member or manager ina
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Carol P. Foley 208 S. LaSalle St., Ste. 1460, Chicago, IL 60604 55%

Maude Glore 63 Wanoma Circle, Rehoboth Beach, DE 19971 24%

Victor Elting Il 208 S. LaSalle St., Ste. 1460, Chicago, IL 60604 9%

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes V] No

Does the Disclosing Party rcasonably expect to provide any income or compensation to any City
clected official during the 12-month period following the date of this EDS? | ] Yes |V No

[f"yes” 10 either of the above, please identify below the name(s) of such City clected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party's knowledge afier reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in

Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?
[ 1Yes {v] No

If "yes," please identify below the name(s) of such City clected official(s) and/or spousc(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, atlorney,
lobbyist (as defined in MCC Chapter 2-136), accountant, consultant and any other person-or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matier. as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be.paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party 1s uncertain whether a disclosure is required under this
Scction, the Disclosing Party must cither ask the City whether disclosure is required or make the

disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:

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

ThHD

(Add sheets if necessary)

[ ; Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION YV -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

[ ]Yes [VfNo | ]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. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, ncither the Disclosing
Party nor any Affiliated Entity {see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.c., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fec,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenuc.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e¢. have not, during the S years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civi] proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the {ederal government, any state, or any other

unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). !

5. Centifications (5), (6) and (7) concem:

o the Disclosing Party:
= any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in

connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retained Parties”);

» any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or cntity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
[acilities and equipment: common usc of employees; or organization of a business entity lollowing
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
under common control of another person or entity;

o any responsible official of the Disclosing Party. any Contractor or any Affiliated Lntty or any
other official. agent or employee of the Disclosing Party, any Contractor or any Affilated Entity.
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party.

any Contractor or any Affiliated Enuty (collectively "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this 1:DS, or, with
respect 10 a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public 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 agrcement,
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 otherwisc; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of -
record, but have not been prosccuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

- 8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any "controlling person” [sec MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently.indicted or
charged with, or has admitted guilt of, or has ever been convicted of] or placed under supervision for,
any criminal offensc involving actual, attempted, or conspiracy to commit bribery, thefi, fraud. lorgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article | applics to the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Scction V.

9. |FOR APPLICANT ONLY| I'he Apphicant and its Affiliated Entitics will not use, nor permit their
subcontractors to use, any factlity listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

O [FOR APPLICANT ONLY | The Apphcant will obtain from any contractors/subcontractors hired
or 10 be hired in connection with the Matter certifications equal in form and substance to those in
Certihcatons (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

NONE

i)

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

NONE

13. To the best of the Disclosing Party’s knowledge afier reasonable inquiry, the following is a
complete list of all gifis 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 10 City employees or to the general public, or (i) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). As to any gift listed below, please also list the name of the City recipient.

C. CERTIFICATION OF STATUS AS FINANCIAIL INSTITUTION

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

[V] is [ ]1snot
a "financial institution” as defined in MCC Section 2-32-455(b).

If1he Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

b

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our alfiliates is. and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an alfiliate of a
predatory lender may result i the loss of the privilege of doing business with the City "
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary):

NA

If the letters "NA," the word "None,”" or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes ' [V No

NOTE: If you checked "Yes” to Item D(1), proceed to Items D(2) and D(3). 1f you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed lo 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
laxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ | No

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

Name Business Address Nature of Financial Interest

4. ‘The Disclosing Pany further certifies that no prohibited financial interest in the Matter will be

acquired by anv City official or employee.
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E. CERTIFICATION REGARDING SILAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with'the City in

connection with the Matter voidable by the City.

_v/ 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 [rom slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add shecets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or i1f the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entitics
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect o the Matter.)

2. The Disclosing Party has not spent and will not expend any fedcerally appropriated funds to pay
any person or entity listed in paragraph A1) above for his or her lobbying activities or to pay any
person or entity 1o nfluence or attempt to influence an officer or employee of any agency. as defined
by applicable federal law. a member of Congress. an ofticer or employee of Congress. or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any cvent that materially affects the accuracy of the statements and information set

forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors’ certifications 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, {ederal 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? (Sce 41 CFR Part 60-2.)
[ 1Yes [ JNo

2. Have you filed with the Joint Reporting Commitiee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Frployment Opportunity Commisston all reports due under the

applicable filing requirements?

| 1Yes [ | No | | Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?

[ | Yes [ | No

I vou cheeked “No™ to question (1) or (2) above, please provide an explanation:

Pace 1001 14
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

The Disclosing Party understands and agrecs that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the Cily in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,

(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. Il the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
requesl. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted

in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the Cily takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required

by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to exccute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are

true, accurate and complete as of the date furnished to the City.

Podesta & Co.
(Print or type exact legal name ofDlsclosmg Party)

s Qi /QZJ@/ ____

(Sign here)

Carol P. Foley

(Print or type name of person signing)

President

(Prin“t—ar type title of pcrsorr's—lgnmg)

/
Signed and sworn to before me on (date) (7/(;\ C///oz"// 7,'
at Dk P/( (4. County, _lrz(ul\/(/( > (Saode-moa o deo o o o
_/:é g L FOLEY :
_._,Z Offieial Soal b
A,_/ Notary Public - Stots of lllinois

i Nétary Public My Commigsion Explm Jun 18, 2020

~ VY
Commission expires: ;ﬁﬁf\&,f _11.;__2-_(_{_':9)
\
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal

entity which has only an indirect ownership interest-in the Applicant.

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

“Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[ |Yes [V No

If ves, please identily below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected: (3) the name and title of the elected city official or depariment head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.

Vet D) UL



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
~ ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a Ibuilding code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes V] No

2. Ifthe Applicant is a lcgal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-416? ‘
[ 1Yes | [.]No [ The Applicant is not publicly traded on any exchange.

3. Ifyesto (1) or (2) above, please identify below the name of cach person or legal entity identified
as a building: code scofflaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Reyes Kurson, Ltd.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [x] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
- State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 328 South Jefferson - Suite 909
Chicago, Illinois 60661

C. Telephone: _312 332 0055 Fax: 3123324159 Email: __akurson@rkchicago.com

D. Name of contact person: _Amy Kurson

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): :

Water Revenue Refunding Series 2018, Bond Counsel

G. Which City agency or department is requesting this EDS? Department of Finance

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

Specitication # ~ and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
] Person [ ]
] Publicly registered business corporation [1
] Privately held business corporation [ 1 Joint venture
[ ]
(Is

[ Limited liability company
[
[x :
[ ]Sole proprietorship Not-for-profit corporation
[
[
[

Limited liability partnership

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

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

Hlinois

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 [ x] Organized in Illinois
B. IF THE DISCLOSING PARTY 1S A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title -
Victor Reyes Director President
Amy Kurson Director Secretary

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Victor Reyes 328 South Jefferson - 909, Chicago 55%
Amy Kurson 328 South Jefferson - 909, Chicago 45%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]1Yes [x]No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [x ] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [x] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

~ Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

(Add sheets if necessary)

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

[ ]Yes [x] No No person directly or indirectly owns 10% or more of the Disclosing Party.
p y g

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

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] Inthe 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the 1llinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civil'ly charged bgl, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and '

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The ﬁisclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is cutrently 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 (11)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not usc, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certitications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee or elected or appointed official, of the C1ty
of Chicago (if none, indicate with “N/A” or “none”

None

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is f x] is not

a "financial institution” as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate of a

predatory lender may result in the loss ot the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary): '

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [x] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ 1Yes [] No

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

Name “ Business Address Nature of Financial Interest

/
4. The Disclosing Party further certities that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_x__ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery 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 FEi)ERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(Tf no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to thec Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ ]Yes [ JNo

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 J:mployment Opportunity Commission all reports due under the
applicable filing requirements?

[ 1Yes [ 1No [ ] Reports not required

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 -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

- true, accurate and complete as of the date furnished to the City.

Reyes Kurson, Ltd.
(Print ¢r tlypq exact legal name pf Disclosing Party)

(Sig‘fl\here) U
Vietver Reyes

(Print or type name oﬂperson signing)

Yo sident

(Print or type title of person signing)

‘By:

Signed and sworn to before me on (date) / O/ J / Aol 7,
at CO 0K County, I//in 0,5 (state).

Commission expires: //3- // {020

' JUSTIN J. COOK

Notary Publilc - State of lliinols §
2 My lssln Explres 01/21/2020]
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

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

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167 -

[ ]Yes [x] No
2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scotflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]1Yes [ ]No [x] The Applicant is not publicly traded on any exchange.
3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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FIRMWIDE

PLEASE POPULATE THE HIGHLIGHTED PORTIONS ONLY

Job Categories
Officials and Managers
Professionals
Technicians

Sales Workers

Office and Clerica!
Craft Workers (Skilled)
Operatives (Sem-Skilled)
Laborers

Service Workers

Total

Job Categories
Officials and Managers
Professionals
Technicians

Sales Workers

Office and Clencal
Craft Workers (Skifled}
Operatives {Semi-Skilled)
Laborers

Service Workers

Total

Firm Name:

Reyes Kurson, Ltd.

Primary Representative:

Lauren Mack

Primary Representative Email and Telephone:

Lmack@RKChicago.com / 312-332-0055

Headquarters Address:

328 South Jefferson, Suite 909, Chicago, IL 60661

Chicago Public Finance Office Address:

328 South Jefferson, Suite 909, Chicago, IL 60661

21 (18 Full time; 3 White Male Professionals who combined represent less

Total Number of Employees: than 0.60 FTE) .
Number of Employees in llinois: 21
Number of Employees in Chicago: 21
Capital Position:
Minority Designation: MBE Hispanic
11 . 10
Male Female
White Black White Black
(Not (Not Native {Not {Not Native
Overall Totals | Hispanic) Hispanic) Hispanic Asian American Hispanic) Hispanic) Hispanic Asian American
0
14 5 2 1 4 1 1
0
0
7 3 3 1
0
0
0
0
21 5 0 5 1 0 7 1 2 0
White Black
(Not {Not Native
Overall Totals | Hispanic) Hispanic) Hispanic Asian American Male Female Total
0% 0% 0% 0% 0% 0% 52% 48% 100%
67% 43% 5% 14% 5% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
33% 14% 0% 19% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
100% 57% 5% 33% 5% 0%




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTIONI -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Golden Holley James LLP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [X] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 55 E. Monroe Street, Suite 3800
Chicago, IL 60603

C. Telephone: 312-960-0770 Fax: 866-295-7802 Email: cholley@goldenholleyjames.com

D. Name of contact person: Charles Holley e D e e

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

B e U

“F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS? Department of Finance

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 [X] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ] Limited partnership [ ]Yes [ INo

[ ]Trust [ ] Other (please specify)

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

Georgia

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

[x] Yes [ }No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

Sherman Golden Partner
Charles Holley Partner
Robert James Partner

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Sherman Golden 191 Peachtree St.,NE, Ste 3300 Atlanta, GA 20%
Charles Holley 55 E. Monroe St., Ste 3800, Chicago, IL 40%
Robert James 60 E. 42nd St., Suite 4700, New York, NY 40%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS ,

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]1Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes fx] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC”)) in the Disclosing Party?

[ 1Yes [x] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fces paid or estimated to be paid. The
Disclosing Party is not required to disclose employces who are paid solely through the Disclosing
Party's regular payroll. 1f the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

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

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

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.c., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges; license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, J
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and !

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with 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 Aftiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
* 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™).

Ver.2017-1 Page 5 of 14



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity’s contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid-a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of; or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certitications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

Certifications), the Disclosing Party must explain below:
None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

: None

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). As to any gift listed below, please also list the name of the City recipient.
None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The ﬁisclosing Party certifies that the Disclosing Party (check one)
[ 11s [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none ot them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [x] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]1Yes [ 1No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above. or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above 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 Commiittee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commisston all reports due under the
applicable filing requirements?

[ ]Yes " [ ]No [ ] Reports not required

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

[ ]Yes [ ]No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. ‘

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to cxecute
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are

true, accuratc and complete as of the date furnished to the City.

ol on Wollen, Sawes LLP

(Print or typc exact legal nam isclosing Party)

b .

By:

(Sign here)
C\’\C"i"llgS Lj("v ”‘t‘u\

(Print or typc name of person Signing)

9@1 ./-“}"V\dZ A

(Print or type title of person signing)

/. D017
Signed and sworn to before me on (date) (O/ v 3 / Zel ,
at (L vsh '\’\j}”‘f‘k Couaty, /) C (state).

Notary Public

Commission expires:

OL}/ 30/207 .
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
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% 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 ofticial 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
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant. *

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [X] No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167 :

[ ]1Yes [ 1No [X] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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FIRMWIDE

PLEASE POPULATE THE HIGHLIGHTED PORTIONS ONLY

lob Categories

Firm Name

GOLDEN HOLLEY JAMES LLP

Primary Representative:

CHARLES HOLLEY

Primary Representative Email and Telephone-

cholley@goldenholleyjames.com (312) 960-0770

Headquarters Address:

191 Peachtree Street NE, Suite 3300, Atlanta, GA 30303

Chicago Public Finance Office Address:

S5 E. Monroe Street, Suite 3800, Chicago, IL 60603

Officials and Managers

Professionals
Technicians

Sales Workers

Office and Clerical

Craft Workers {Skilled)
Operatives (Semi-Skilled
Laborers

Service Workers

Total

Job Categories

Officials and Managers
Professionals
Technicians

Sales Workers

Office and Clerical

Craft Workers (Skilled)
Operatives (Semi-Skilled
Laborers

Service Workers

Total

Total Number of Employees: 16
Number of Employees m lllinois: 3
Number of Employces in Chicago: 3
Capital Position: 1,250,000
Minority Designation: MBE
8 3
Male Female
White Black White Black
Overall (Not {Not Native (Not {Not Native
Totals Hispanic) | Mispanic) | Hispani Asian American | Hispanic) | Mispanic) | Hispanic Asian American
3 3
7 1 2 1 2
0
0
6 1 3 2
0
0
0
0
16 1 6 1 0 0 S 2 0 0
White Black
Overall {Not {Not Native
Totals Hispanic) | Hisp )} | Hisp Asian American Male Female Total
19% 0% 19% 0% 0% 0% 50% 50% 100%
44% 13% 25% 6% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
38% 0% 25% 13% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
0% 0% 0% 0% 0% 0%
100% 13% 69% 19% 0% 0%




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTIONI -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [X] the Applicant

OR :

2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 190 S. LaSalle Street, Suite 3700
Chicago, IL._60603-3433

C. Telephone: 312-499-0112 Fax: 312-277-2395 Email: sjgréy@duanemorris.com

D. Name of contact person: Steven J. Gray et e e

{ i

i
i

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS?__Department of Finance

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:

[ 1Person [ 1 Limited liability company

[ ] Publicly registered business corporation [ Limited liability partmership

[+] Privately held business corporation [ 1 Joint venture

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

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

[ 1Trust [ 1 Other (please specify)

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

Pennsylvania

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?

[3] Yes [ 1No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities™); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf,

Name Title
John J. Soroko Chairman

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.c. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

Ver.2017-1 Page 2 of 14




limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its owti behalf.

Name Business Address Percentage Interest in the Applicant

None

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation ta any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [X] No

If “yes" to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ 1Yes [ No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV — DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party ~ Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or ¢stimated.) NOTE:
to be retained) - lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

(Add sheets if necessary)

[3J Check here if the Disclosing Party has not retaincd,ﬂinor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

[ JYes [ ]No [ Noperson directly or indirectly owns 10% or more of the Disclosing Party.

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

[ 1Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Atfiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been.convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statemenits; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concemning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

4. The Discloéing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
» the Disclosing Party;
¢ any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 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 contro! of another person or entity;
« any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 ycars
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the

Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee 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 subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (2)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their emiployees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant.nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. Ta the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none™).

None

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is [34 is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."

Ver.2017-1 Page 7 of 14




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

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements,

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.
1. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge

after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes Xl 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), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ 1No

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

Name Business Address Nature of Financial Interest

7

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or-profits
from slavery or slaveholder insurance policies during the slavery 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(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," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant?
[ TYes [ JNo

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 [ INo

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

[ ]Yes [ INe [ ] Reports not required

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

If you checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that: :

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. Ifthe City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

Duane Morris LLP

(Print or typg exact legal nams of Disclosing Party)
By: m
GSign here)f ) C >

Steven J. Gray ]
(Print or type name of person signing)

Partner
(Print or type title of person signing)

Signed and swom to before me on (date) __October 3, 2017 ,

at Cook County, __ Illinois (state).
g’?‘w? d ,_7—_/? OvZ(p‘ 1 SUSAN A BODIE :
i Ofticial Seal
Notary Public ) Notary Public - State of Winois )
& My Commission Expires Mar 10, 2020 3

Commission expires: __ 3 —/0 —20 -0
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant,

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

[ ]Yes >3 No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant.exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [XNo

2. If'the Applicantis a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ 1Yes [ ]No [X] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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File Number 000-801

To all to whom these Presents Shall Come, Greeting:

I, ]ésse White, Secretary of State of the State of Illinois, do
hereby certify that

DUANE MORRIS LLP, A DELAWARE LIMITED LIABILITY PARTNERSHIP, HAVING
FILED A STATEMENT OF FOREIGN QUALIFICATION TO TRANSACT BUSINESS IN
ILLINOIS ON JULY 01, 2003, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF
THE UNIFORM PARTNERSHIP ACT (1997) OF THIS STATE, AND AS OF THIS DATE IS IN
GOOD STANDING AS A FOREIGN LIMITED LIABILITY PARTNERSHIP QUALIFIED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS, HAVING FULFILLED ALL
REQUIREMENTS OF SAID ACT.

In Testimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 5TH
day of OCTOBER A.D. 2017

. TH // o ’
Authentication # 1727802366

Authenticate at http.//www cyberdniveillinois.com

SECRETARY OF STATE



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:

Burke Burns & Pinelli, Ltd.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [X] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the

"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: :

OR .
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 70 W. Madison Street, Suite 4300
Chicago, IL 60602

C. Telephone: (312) 541-8600 - Fax: (312) 541-8600 Email: mburns@bbp-chicago.com

D. Name of contact person: __Mary Patricia Burns

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Bonds, Series 2018

G. Which City agency or department is requesting this EDS?__Department of Finance

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 H — 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

fx] Privately held business corporation [ ] Joint venture

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

[ 1General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ INo '

[ ] Trust [ ] Other (please specify)

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

Hlinois

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

[ ]1Yes [ 1No [X] Organized in lllinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Mary Patricia Burns President/Treasurer/Sole Director/Secretary
Vincent D. Pinelli : _ Vice President

2. Please provide the following information concemning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state "None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
Mary Patricia Burns 70 W. Madison Street, Suite 4300 51%
Edward J. Burke 70 W. Madison Street, Suite 4300 25%
Vincent D. Pinelli 70 W. Madison Street, Suite 4300 24%

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [X] No

If "yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (*MCC")) in the Disclosing Party?

[ ]Yes X1 No

If "yes,” please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES
The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employces who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.

\,
\
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Name (indicate whether -Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or "t.b.d.” is

not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract's term.

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

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

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

[ ]Yes [ 1 No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the S-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

- and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

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

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
o the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person” [see MCC
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency"”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

‘If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or "none").

N/A

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[}is [X] is not '

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a

predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ 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), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ INo

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery 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 V], 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 ail persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) abave 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 cmployee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
. amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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

4, The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. 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 [ ]No

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

[ ]Yes [ ]No { ] Reports not required

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

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any

contract or other agreement between the Applicant and the City in connection with the Matter, whether

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

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740-N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.

Ver.2017-1 Papge 11 of 14



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

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

Burke Burns & Pinelli, L7

(Print or type & ] na%wsing Party

By:
(Sign here / 4 /

Mary Patricia Burns

(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and swomn to before me on (date) _QMUQAQQ_,

at  Cook County, _Illinois (state).

N Public

Commission exbires: A '] & } O

OFFICIAL SEAL
LIZBETH L ESTRADA
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:02/08720

AARAAAAINAA
SMAAAAANANAN
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

_father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
‘stepdaughter, stepbrother or stepsister or half-brother or half-sister.

"Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “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
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the App—l.icant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ 1Yes [X] No
2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ]No [X] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. [x] the Applicant

OR _

2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section 1I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 2 North LaSalle, 7th Floor, Chicago, IL 60602

\
\

C. Telephone: (312) 827-3218 Fax: Email: jennifer fredericks@bnymellon.com

D. Name of contact person: _ Jennifer Fredericks

e e e e

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Series 2018

G. Which City agency or department is requesting this EDS? _Department of Finance

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 [ ] Limited liability partnership

[ ]Privately held business corporation [ 1 Joint venture

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

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

[ ]Trust [x] Other (please specify)

Limited Purpose National Banking Association

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

Delaware

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

[ ]Yes [x] No [ ] Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See Attachment A

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
The Bank of New York Mellon Corporation owns 100% of the Applicant.

225 Liberty Street, New York NY 10286

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [x] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

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

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

(Add sheets if necessary)

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

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

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

[ ]Yes [ ]No

B. FURTHER CERTIFICATIONS

To the best of our knowledge

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section H(B)(1) of this EDS:

To the best of our knowledge

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;

To the best of our knowledge

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;
To the best of our knowledge ,

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

To the best of our knowledge

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

To the best of our knowledge

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

5. Certifications (5), (6) and (7) concern:

e the Disclosing Party;
¢ any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
s 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 ofticial of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connectlon with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public otficer 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 subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requmng a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(M1mmum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article 1 applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain {rom any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
See Attachment A-1

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
olf\'I Chicago (if none, indicate with “N/A” or “none”).

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[x]is [ ]is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party IS unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]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), Sklp Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

[ ]Yes [ ]No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

~x 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery 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, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code-of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. 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?
[7] 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 Opportumty Commission all reports due under the
applicable filing requirements?

[ ]Yes [ 1 No [ ] Reports not required

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

[ ]Yes [ }No

1f you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

The Bank of New York Mellon Trust Company, N.A.
(Print or type exact legal name of Disclosing Party)

Jennifer Fredericks

(Print or type name of person signing)

Vice Prostdovd

(Print or type title of person signing)

Signed and sworn to before me on (date) %ﬂ— L/t L2 /7
at L 00/( County, £ //7#2%3 (state).

Notary ngﬂc

Commission expires: l'; ol 7 ~olosl /

Offictal Seal
Carrie M Beecher
Notary Public State of ifinols  «
My Commisston Expiras 03/29/2021
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

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

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
1LB.1.a,, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnérship; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party, and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. "Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

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

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
To the best of our knowledge.
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [x] No

2. Ifthe Applicant is a legal cntity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167 _

[ ]Yes [ INo [x] The Applicant is not publicly traded on any exchange.

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.

/
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Attachment A
As of October 1, 2017

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

BOARD OF DIRECTORS
Alphonse J. Briand, Jr.
Lisa Y. Brown

Kevin P. Caffrey
Michael Cirar

Robert L. Griffin
William D. Lindelof
Loretta A. Lundber.
Antonio I. Portuondo
Richard P. Stanley
Tammy L. Tice
Timothy J. Vara
Patrick Vatel

Joseph Panepinto

SENIOR OPERATING OFFICERS

Antonio [. Portuondo, President

Kurtis R. Kurimsky, Executive Vice President & Compiroller
John K. McNamara, Auditor

Matthew J. McNulty, Chief Financial Officer



Attachment A-1

The Bank of New York Mellon Corporatlon (the “Corporation”), acting through its subsidiaries, The Bank
of New York Mellon and The Bank of New York Mellon Trust Company, N.A,, is trustee on thousands of
bond transactions which are secured by mortgages on real property that are held in trust and registered
in the name of the Bank of New York Mellon or The Bank of New York Mellon Trust Company, N.A., as
trustee. The mortgages are serviced by third-party service providers who are reqdired to provide the
necessary administrative services related to the mortgages, such as paying property taxes and
complying with the lacal real estate ordinances. From time to time, the third-party services providers
may fail to fulfil their obligations, resulting in fines and judgments. Such fines and judgments may be
assessed and entered against the Bank of New York Mellon or The Bank of New York Mellon Trust
Company, N.A. because, as trustee, it is the lien-holder or owner of record. The third-party service
provider is obligated to pay such fines and remedy or pay such judgments.

In addition, like all major institutions, the Corporation and/or subsidiaries are subject to various
litigations and proceedings pursuant to which judgments, injunctions, or liens may be issued. There have
been no judgments, injunctions or liens arising out of such litigations or proceedings in the last five years
that would materially impair the Corporation’s or its subsidiaries ability to perform the services relating
to the Matter. For a description of certain legal proceedings, please see the “Legal Proceedings” section
in the Corporation’s Form 10-K and 10-Qs, which are available on our website,
http://www.bnymellon.com. In addition, The Bank of New York Mellon Trust Company, N.A. has, in a
very limited number of cases, been removed as trustee due to administrative service issues; none of
such issues would impact the ability of The Bank of New York Mellon Trust Company, N.A. to perform
the services related to the Matter.



AFFIDAVIT
DEBT OBLIGATION AND BROKERAGE TRANSACTIONS

Name of Reporting Firm: _The Bank of New York Mellon Trust Company, N.A._

Description of Matter: __City of Chicago Revenue Refunding Series 2018____

Role of Reporting Firm: __Trustee and Paying Agent
This affidavit is submitted in conjunction with (check one):
__X__ aCity of Chicago debt obligation transaction (Municipal Code Section 2-154-017)

brokerage services for the City Treasurer {Municipal Code Section 2-154-018)
Fill out below (and attach additional sheets ﬁsing the same format, if nccessary), the following
information for each person in the Reporting Firm whe will directly provide professional services
to the City in connection with the Matter described above: the individusl’s poesition in the

Reporting Firm and the role he or she will fill in the Matter, gender, and race or ethnicity.
Individuals’ names need not be disclosed. ‘

Individual # | * Paosition and Role Gender Race/Ethnicity

1 Transaction Manager/Works exclusively M @ Black
with the financing team related to
document negoliation, pre-closing and
closing process.

2 Client Service Manager/Engaged wilh @ F | Hispanic
Transaction Manager during the period '
leading up to the closing. Serves as the
primary administrative (day o day) point of
contact for the City once the bonds are
issued.

3 Client Service Manager #2/Engaged with M@ White
Transactlon Manager during the period
leading up to the closing. Serves as the
backup to the primary administrative
(day to day) point of contact for the City
once the bonds are issued.

4 Internal Counsel/Reviews documents @ F | White
for compliance with BNY Mellon
document standards.

5 Relationship Manager/Engaged with the M @ White
City and BNY Melion Team during the
financing period and is responsible for the
overall relationship between BNY Melion
and the City of Chicago.

(If needed, please use additional sheets to ideniify additional personnel.)
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By signing below, I represent under penalty of perjury that: (1) 1 am authorized to act on behalf of the
Reporting Firm, and (2) the information in this Affidavit and associated attachment are true, complete,
and correct,

By signing below, 1 understand and acknowledge, on behalf of the Reporting Firm, that failure to
accurately and completely supply the information requested herein may result in a declaration of
ineligibility to participate in future Matters for the City of Chicago.

Printed Name: _Jennifer Fredericks

Signature:

Title:  “—Vice President

Date: 10/4/2017




CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

The Bank of New York Mellon Corporation

.Check ONE of the following three boxes:

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

OR
2. [x] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: The Bank of New York Mellon Trust Company, N.A.
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 225 Liberty Street, New York NY 10286

C. Telephone: (312) 827-3218 Fax: Email: jennifer.fredericks@bnymellon.com

D. Name of contact person: Jennifer Fredericks

- e i

E. Federal Employer Identification No. (if you have one)::’"_—- e

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

City of Chicago Water Revenue Project and Refunding Series 2018

G. Which City agency or department is requesting this EDS? Department of Finance

It 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

[x] Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ] Trust ' [ ] Other (please specify)

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

Delaware

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

[ ] Yes [x] No [ ] Organized in lllinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party;.(iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
cach general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See Attachment A

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY CITY ELECTED
OFFICIALS i :

Has the Disclosing Party provided any income or compensation to any. City elected official during the”
12-month period preceding the date of this EDS? [ ]1Yes [x] No

4 X - oot : f.’: 1
Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No

If “yes” to either of the aone, pleése identify below the hame(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC” )) in the Disclosing Party?

[ ]Yes [x] No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s)."

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 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.

(Addsheets if necessary)

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

IHas 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 [ ]JNo [x]No person directly or indirectly owns 10% or more of the Disclosing Pzirty.

1f *Yes," has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ INo
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

To the best of our knowledye.

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, (ee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section 1I(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, -
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a .-
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property,
To the best of our knowledge. i

c. are not presently indicted for, or cnmma]ly or civilly charged by, a govemmemal entity (federal
state or Jocal) with committing any of the offenses set forth in subparagraph (b) above;..: ©

To the best of our knowledge.

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and .

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

To the best of our knowledge ¢ -

4. The Disclosing Party understands and shall comply with the apphcable requnrements of MCC
Chapters 2-56 (lnspector General) and 2-156 (Govemmemal Ethics):

5. Certifications (5), (6) and (7) concern:
» the Disclosing Party;
» any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public 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;-of

¢. made an admission of such conduct described in subparagraph (a) or (b) above thaf is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6){Minimum Wage Ordinance).

6. Neither the Disclosing Parly, nor any Affiliated Entity or Contractor,.or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)-
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM").

10. {FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such

Ver.20171 Page 6 of 14



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

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

Certifications), the Disclosing Party must explain below:
See Attachment A-1

If the letters "NA," the word "None," or no response appears on the lines above, it will be concluswely
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is'a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appomted official, of the City

of Chicago (if none, indicate with "N/A" or "none” )
N/A

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i)- anything
made generally available to City employees or to the general public, or (i) food or drink provided i in
the course of official City business and having a retail value of less than '$25 per recipient, or (iii) a
polmcal contribution otherwise duly reported as required by law (if none, indicate with “N/A” or

“none”). As to any gift listed below, please also list the name of the City recipient. '
N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

t. The Disclosing Party certifies that the Disclosing Party (check one)
[x]is [ Jisnot

a "financial institution” as defined in MCC Section 2-32-455(b).
2. I the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."”
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32; explain
here (attach additional pages if necessary):

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements,

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D,

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ 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), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in hi$ 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 [ ] No

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

Name Business Address Nature of Financial Interest

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

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City. :

__L. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies :
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and -
the Disclosing Party has found no such records. - - -

_X_2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or.profits from'slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

See Attachment B

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. -If the Matter-is not
federally funded, proceed to Section VII. For purposes of this Section V1, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding. :

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

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

Is the Disclosing Party the Applicant? | ‘
[ ]1Yes -[ INo

If "Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]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 [ ] Reports not required

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

[ ]Yes [ 1No

1f you checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chncago IL 60610
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplele or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It s the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.

Ver.2017-] Page 11 of 14



CERTIFICATION

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

The Bank oﬂ{\lc\ Yotk Ndj)dn Corporation
(Print or type xdct I al Disclosing Party)

S

By:

(Sign here)

th(.l J J C—C’S“'nc

(Print or type name of person signing)

(> -Coop, Tﬁaﬁjﬂ

(Print or type title of person signing)

Signed and sworn to before me on (date) DC\’O\oef u‘! (& lj’ "
AW \(})A’L County, JEW \<9§¢(. (state).

otary Public
/ SO M WS K
Notary P = . = i Yor

h .. ) . O\ ‘.;J <Yy,
Commission expires: ool : o r Lrel

A i~ gd
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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 - hasa--
direct ownership interest in the Applicant exceeding-7.5%. It is not to be completed’'by any legal
entity which has only an indirect ownership interest in the Applicant.

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

To the best of our knowledge

“Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section
I1.B.1.a,, if the.Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the -
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers.of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a "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
’ " APPENDIX B ‘

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
To the best of our knowledge
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [x] No
2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section

2-92-4162
[ ]Yes [¥*] No [ 1 The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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Attachment A
As of October 1, 201_7

DIRECTORS OF THE BANK OF NEW YORK MELLON CORPORATION

Linda Z. Cook
Joseph J. Echevarria
Edward P. Garden
Jeffrey A. Goldstein
Gerald L. Hassell
John M. Hinshaw
Edmund F. Kelly
John A. Luke, Jr,
Jennifer B. Morgan
Mark A. Nordenberg
Elizabeth Robinson
Charles W. Scharf
Samuel C. Scott il

EXECUTIVE OFFICERS OF THE BANK OF NEW YORK MELLON CORPORATION

Gerald L. Hassell, Chairman,

Charles W. Scharf, Chief Executive Officer

Thomas P. Gibbons, Vice Chairman and Chief Financial Officer
Brian T. Shea, Vice Chaimman

SENIOR EXECUTIVE VICE PRESIDENTS

Bridget Engle

Mitchell Harris

Monique Herena

J. Kevin McCarthy — General Counsel
Michelle Neal

Dougtas H. Shulman

James A. Wiener



Attachment A-1

The Bank of New York Mellon Corporation {the “Corporation”}, acting through its subsidiaries, The Bank
of New York Mellon and The Bank of New York Mellon Trust Company, N.A,, is trustee on thousands of
bond transactions which are secured by mortgages on real property that are held in trust and registered
in the name of the Bank of New York Mellon or The Bank of New York Mellon Trust Company, N.A., as
trustee. The mortgages are serviced by third-party service providers who are required to provide the
necessary administrative services related to the mortgages, such as paying property taxes and
complying with the local real estate ordinances. from time to time, the third-party services providers
may fail to fulfil their obligations, resulting in fines and judgments. Such fines and judgments may be
assessed and entered against the Bank of New York Mellon or The Bank of New York Mellon Trust
Company, N.A. because, as trustee, jt Is the lien-holder or owner of record. The third-party service
provider is obligated to pay such fines and remedy or pay such judgments.

In addition, like all major institutians, the Corporation and/or subsidiaries are subject to various
litigations and proceedings pursuant to which judgments, injunctions, or liens may be issued. There have
been no judgments, injunctions or liens arising out of such litigations or proceedings in the last five years
that would materially impair the Corporation’s or its subsidiaries ability to perform the services relating
to the Matter. For a description of certain legal proceedings, please see the “Legal Proceedings” section
in the Corporation’s Form 10-K and 10-Qs, which arfe available on our website,
http://www.bnymellon.com. In addition, The Bank of New York Mellon Trust Company, N.A. has, in a
very limited number of cases, been removed as trustee due to administrative service issues; none of
such issues would impact the ability of The Bank of New York Mellon Trust Company, N.A. to perform
the services related to the Matter.

-



Attachment B
To
City of Chicago
Economic Disclosure Statement
Files by
The Bank of New York Mellon Corporation
(s an Entity Holding an Interest in the Applicant}

The Disclosing Party was established in 2007. The Disclosing Party has identified 60 predecessor
institutions established before 1866. Among these predecessor entities is the Disclosing Party’s Wholly-
owned subsidiary, The Bank of New York Mellon {formerly known as The Bank of New York)}, which was
established in 1784.

There are scattered references in the records of the Disclosing Party’s pre-1866 predecessors to
clients located in the southern states where slavery was practiced during the slavery era. The Disclosing
Party’s predecessors provided business services to these southern clients which included: issuing loans
to individual and correspondent banking accounts; providing reciprocal banking services for other banks;
and providing bond and stock administration and depositary services on behalf of other banks and
municipalities. Some of these predecessors may have also invested in bonds and stocks of southern
institutions or bonds issues by southern states. The southern states, municipalities, banks, companies
and individuals referenced in the records are: Bank of Baltimore; City Bank of Baltimore; Stephen
Duncan; DuPlanty, McCall & Co.; Bank of Kentucky; Bank of Maryland; State of Maryland; Bank of
Montgomery; Bank of North Carolina; Bank of South Carolina; New Orleans Canal and Banking Company;
City of New Orleans; Commercial Bank of New Orleans; Planters Bank of Mississippl; Simsville Cotton
Factory; Southern Life Insurance and Trust Company; Planters Bank of Tennessee; State of Tennessee.
The Bank of New York also held one or more bank accounts on behalf of Charles P. Leverick and/or his
New York company Charles P. Leverich & Co. {"Leverich & Co."), Leverich was a director of The Bank of
New York from 1840 to 1876, and was a Vice President (1853-1863) and President {1863-1876) of the
Bank. Leverich & Co. was a New York cotton broker which had extensive dealings with southem clients
from the 1830s through 1879, when the firm was dissolved. Leverich & Co. also acted as a factor for
southern planters. It also appears that Leverich & Co. may have helped manage a plantation - James
Porter’s Oak Lawn in Bayou Teche, Louisiana - for one of its southern clients.

Based on the Disclosing Party’s research, there are indications in United States census records
for the period 1750 to 1860 that some directors of The Bank of New York and some officers and
directors of the Farmer’s Bank of the State of Delaware may have owned slaves hefore, during, and/or
after their association with such institutions.

A predecessor of the Disclosing Party, the New York Life Insurance and Trust Company (“NYLITC)
{which bears no relation to the present New York Life Insurance Company), was founded in 1830 and
merged with The Bank of New York in 1922. NYLITC issued life insurance policles to some of its clients,
including a few individuals who resided in the southern states where slavery was practiced during the
slavery era. There are no indications in the records that NYLITC issues any slaveholder insurance policies.

The records of NYLITC reflect that in 1842, NYLITC loaned a \su’m of money to the Southern Life
Insurance and Trust Company {“Southern Life”}). This loan was secured by an assignment to NYLITC of
several mortgages originated and held by Southern Life, including 3 mortgage dated April 1, 1837, on
“Hanson’s Plantation,” located in St. John’s County, near St. Augustine Florida and owned by lohn
Hanson and Margaret Cook. This Southern Life mortgage included a pledge of 21 named slaves. The
names and ages of these slaved are recorded in the NYLITC ledger entry for the loan and are listed in
Appendix A to this statement. There are no indications in the records that Southern Life ever defaulted
on this loan, or that NYLITC ever foreclosed on any of the assigned mortgages.



Appendix A

Slaves Named in 1837 “Hanson’s Plantation” Mortgage Originated and Held by Southern Life
Insurance and Trust Company and Assigned in 1842 to New York Life Insurance and Trust Company

(italics indicate names that are difficult to decipher from the ledger entry)

Name - Age
Sylvester 32
Peggy 32
Maria 16
Chloe 14
Pomfrey 12
Diana 10
. Betty 8
Eve 3
Kathy 30
Sally 14
Abraham 12
William 5
Fanny 30
Phoebe 12
Ned 8
Coffy 6
Lewis. 30
Jomes 40
Anselmo 17
Americka 14

George 25
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