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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

September 14, 2021

TO THE HONORABLE, THE €ITY COUNCIL

OF THE CITY OFF CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Housing, | transmit herewith an ordinance
authorizing the issuance of up to $24 million in tax-exempt revenue bonds for the benefit of Park

Boulevard 3B Manager LLC.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,



ORDINANCE

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

WHEREAS, Park Boulevard 3B LLC, an lllinois limited liability company (the “Borrower”),
has proposed financing a residential rental project consisting of the acquisition, construction and
equipping by the Borrower of two new residential rental buildings to be located at 43 West 36"
Street, 3607 South Federal Street, 3603 South Federal Street and 37" Street and Federal Street

-(permanent address to be assigned), all in Chicago, lllinois (the-“Property”), such parcels owned
by the Chicago Housing Authority (the “CHA”) and to be leased by the CHA to The Interfaith
Housing Development Corporation of Chicago, a 501(c)(3) lllinois not-for-profit corporation
(“Interfaith”) or an affiliate of Interfaith and immediately reconveyed to the Borrower, containing
a total of approximately eighty (80) mixed-income rental housing units contained therein as studio,
one-, two- and three-bedroom units (the “Project”); and

WHEREAS, by this ordinance (this “Ordinance”), the City Council of the City (the “City
Council”) has determined that it is necessary and in the best interests of the City to provide
financing to the Borrower to enable it to pay or reimburse itself for its prior payment of a portion
of the costs of the Project, and to pay a portion of the costs of issuance of the Note (defined
below) and other costs incurred in connection with such financing; and

WHEREAS, by this Ordinance, the City Council has determined that it is necessary and
in the best interests of the City to enter into a funding loan agreement (the “Funding Loan
Agreement”) with Citibank, N. A., a national banking association (“Citibank”), pursuant to which
the City will borrow an aggregate principal amount not to exceed Twenty-Four Million and
No/Dollars ($24,000,000) (the “Funding Loan”) from Citibank for the purposes set forth above
and, in evidence of its limited, special obligation to repay that borrowing, will issue a tax-exempt
revenue note, which is expected to be designated as “Multi-Family Housing Revenue Note (Park
Boulevard 3B), Series 2021” (the “Note”), under the terms and conditions of this Ordinance and
the Funding Loan Agreement, and the City will thereafter loan the proceeds of the Funding Loan
to the Borrower (the “Borrower Loan”) pursuant to a borrower loan agreement (the “Borrower
Loan Agreement”) between the City and the Borrower, as evidenced by a Borrower promissory
note (the “Borrower Note”), in order to finance a portion of the cost of the Project in return for
loan payments sufficient to pay, when due, the principal of, prepayment premium, if any, and
interest on the Note; and

WHEREAS, the principal of, prepayment premium, if any, and interest payable on the
Note will be secured by, among other things, (i) a construction/permanent mortgage on the
property, (i) certain capital contributions to be made to the Borrower by the investor member in
connection with the allocation to the Borrower of federal low-income housing tax credits, and
(iii) pledges and/or assignments of certain funds, personal property, and contractual rights of the
Borrower and its affiliates; and

WHEREAS, the Funding Loan and the Note and the obligation to pay interest on the
Funding Loan do not now and shall never constitute an indebtedness of or an obligation of the
City, the State of lllinois, or any political subdivision of the State of lllinois, within the purview of
any Constitutional limitation or statutory provision, or a charge against the general credit or taxing



powers of any of them No party to the Funding Loan Agreement or holder of any Note shall have
the right to compel the taxing power of the City, the State of lllinois, or any political subdivision of
the State of lllinois to pay any principal installment of, prepayment premium, if any, or interest on
the Note or any obligations under the Funding Loan Agreement; and

WHEREAS, the City Council has determined by this Ordinance that it is necessary and in
the best interests of the City to enter into (i) the Funding Loan Agreement, providing for the
security for and terms and conditions of the Funding Loan, and the Note to be issued thereunder,
(if) the Borrower Loan Agreement, providing for the loan of the proceeds of the Funding Loan to
the Borrower and the use of such proceeds, (iii) a Tax Compliance Agreement and/or tax
certificate (collectively, the “Tax Agreements”) between the City and the Borrower, and (iv) a
Regulatory Agreement and Declaration of Restrictive Covenants between the City and the
Borrower (the “Regulatory Agreement”); and

WHEREAS, pursuant to an ordinance adopted by the City Council on January 14, 2004,
a certain redevelopment plan and project (the “Plan”) for the 35"/State Tax Increment Financing
Redevelopment Project Area (the “Area”) was approved pursuant to the lllinois Tax Increment
Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1 et seq.) (the “Act”); and

WHEREAS, pursuant to an ordinance adopted by the City Council on January 14, 2004,
the Area was designated as a redevelopment project area pursuant to the Act; and

WHEREAS, pursuant to an ordinance adopted by the City Council on January 14, 2004,
tax increment allocation financing was adopted pursuant to the Act as a means of financing certain
Redevelopment Project Costs (as defined in the Act) incurred pursuant to the Plan; and

WHEREAS, pursuant to Resolution 21-CDC-22 adopted by the Community Development
Commission of the City (the “Commission”) on June 8, 2021, the Commission has
recommended that the Borrower and Interfaith, together with their affiliates, be designated as the
developer for the Project, and that the City’'s Department of Planning and Development (“DPD”)
be authorized to negotiate, execute and deliver on behalf of the City a redevelopment agreement
with the Borrower and Interfaith (or its affiliate); and

WHEREAS, the Project is necessary for the redevelopment of the Area; and

WHEREAS, the Borrower will be obligated to undertake the Project in accordance with
the terms and conditions of a proposed redevelopment agreement to be executed by the
Borrower, 36" and State LLC, an lllinois limited liability company (or its affiliates) (the “Sponsor”)
and the City, with such Project to be financed in part by certain pledged incremental taxes
deposited from time to time in the Special Tax Allocation Fund for the Area (as defined in the TIF
Ordinances, as defined in the establishment ordinances adopted on January 14, 2004 with
respect to the City of Chicago 35"/State Redevelopment Project Area Tax Increment Finance
Plan) pursuant to Section 5/11-74 4-8(b) of the Act; and

WHEREAS, the Borrower now desires to obtain financing from various sources including,
but not limited to, the Borrower Loan; and now therefore

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

Section 1. Incorporation of Recitals. The recitals contained in the preambles to this
Ordinance are incorporated into this Ordinance by this reference. All capitalized terms used in




this Ordinance, unless otherwise defined in this Ordinance, shall have the meanings ascribed to
them in the Funding LLoan Agreement.

Section 2. Findings and Determinations. The City Council finds and determines
that the delegations of authority that are contained in this Ordinance, including the authority to
make the specific determinations described in this Ordinance, are necessary and desirable
because the City Council cannot itself as advantageously, expeditiously or conveniently exercise
such authority and make such specific determinations. Thus, authority is granted to the Chief
Financial Officer (as defined below) or, if so designated and determined by the Chief Financial
Officer, the City Comptrolier (the Chief Financial Officer and City Comptroller are referred to in
this Ordinance as the “Authorized Officer’) to establish the terms of the Funding Loan
Agreement, the related Note, the Borrower Loan Agreement, and the related Borrower Note on
such terms as and to the extent such Authorized Officer determines that such terms are desirable
and in the best financial interest of the City. Any such designation and determination by the
Authorized Officer shall be signed in writing by such Authorized Officer and filed with the City
Clerk and shall remain in full force and effect for all purposes of this Ordinance unless and until
revoked, such revocation to be signed in writing by an Authorized Officer and filed with the City
Clerk. As used in this Ordinance, the term “Chief Financial Officer’ means the Chief Financial
Officer of the City appointed by the Mayor or, if there is no such officer then holding such office,
the City Comptroller.

Section 3. Authorization of the Funding Loan Agreement, the Note, the Borrower
Loan Agreement and Related Agreements. Upon the approval and availability of the Additional
Financing, the execution and delivery of the Funding Loan Agreement and the issuance of the
Note in an aggregate principal amount of not to exceed $24,000,000 are authorized. The
aggregate principal amount of the Note to be issued shall be as set forth in the Funding Loan
Notification referred to in Section 6 below.

The Funding Loan Agreement and the Note shall contain a provision that they are
executed and delivered under the authority of this Ordinance. The maximum term of the Funding
Loan shall not exceed forty-four (44) years from the date of execution and delivery of the Note.
The Note shall bear interest at a rate or rates equal to the rate of interest on the Borrower Loan
as provided in the Borrower Loan Agreement (which shall not exceed the lesser of ten percent
(10%) per annum or the maximum rate of interest allowable under state law except in the case of
an event of default in which case the rate of interest shall not exceed the maximum rate of interest
allowable under state law) and shall be as determined by the Authorized Officer. Interest on the
Note shall be payable on the payment dates as set forth in the Funding Loan Agreement and the
Funding Loan Notification. The Note shall be dated, shall be subject to prepayment, shall be
payable in such places and in such manner, and shall have such other details and provisions as
prescribed by the Funding Loan Agreement, the form(s) of the Note included in it and the Funding
Loan Notification. The provisions for execution, signatures, payment and prepayment, with
respect to the Funding Loan Agreement and the Note, shall be as set forth in the Funding Loan
Agreement and the form(s) of the Note included in it.

Each of (i) the Mayor of the City (the "Mayor”), (ii) the Chief Financial Officer, or (iii) any
other officer designated in writing by the Mayor is authorized to execute by their manual or, in the
case of the Note, manual or facsimile signature, and to deliver on behalf of the City, and the City
Clerk and the Deputy City Clerk are authorized to attest by their manual or, in the case of the
Note, manual or facsimie signature, the Funding Loan Agreement and the Note, each in
substantially the form attached as Exhibit A and made a part of this Ordinance and approved,
with such changes as shall be approved by the officer executing the same, with such execution



to constitute conclusive evidence of such officer’s approval and the City Council's approval of any
changes or revisions from the form of the Funding Loan Agreement and Note attached to this
Ordinance and reflecting the terms as determined in the Funding Loan Notification.

An Authorized Officer is authorized to execute and deliver on behalf of the City, and the
City Clerk and the Deputy City Clerk are each authorized to attest, the Borrower Loan Agreement
in substantially the form attached as Exhibit B, and made a part of this Ordinance and approved,
with such changes as shall be approved by the Authorized Officer executing the same, with such
execution to constitute conclusive evidence of such Authorized Officer's approval and the City
Council’'s approval of any changes or revisions from the form of the Borrower Loan Agreement
and the Borrower Note attached to this Ordinance and reflecting the terms as determined in the
Funding Loan Notification.

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

An Authorized Officer is authorized to execute and deliver and the City Clerk and the
Deputy City Clerk are each authorized to attest the Tax Agreements on behalf of the City, in
substantially the forms of such documents used in previous tax-exempt Multi-Family Housing
Financings (with appropriate revisions to reflect the terms and provisions of the Funding Loan
Agreement and the Note and the applicable provisions of the Internal Revenue Code of 1986, as
amended (the “Code”), and the regulations promulgated under it), and with such other revisions
in text as the Authorized Officer executing the same shall determine, based on the advice of bond
counsel, are necessary or desirable in connection with the exclusion from gross income for federal
income tax purposes of interest on the Note. The execution of the Tax Agreements by the
Authorized Officer shall be deemed conclusive evidence of the approval of the City Council of the
terms, provisions, representations, covenants and agreements provided in the Tax Agreements.

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

The City Clerk or Deputy City Clerk is authorized to attest the signature of the Mayor or
any Authorized Officer to any document referenced in this Ordinance and to affix the seal of the
City to any such document.

Section 4. Security for the Funding Loan Agreement and the Note. The
obligations of the City under the Funding Loan Agreement and the Note shall be limited obligations
of the City, payable solely from and/or secured by a pledge of some or all of the following security
(other than certain Unassigned Rights retained by the City):




(a) all right, title and interest of the City in, to and under the Borrower Loan
Agreement and the Borrower Note, including, without limitation, all rents, revenues and
receipts derived by the City from the Borrower relating to the Project and including, without
limitation, all Pledged Revenues (as such term is defined in the Funding Loan Agreement),
Borrower Loan Payments and Additional Borrower Payments (as such terms are defined
in the Borrower Loan Agreement) derived by the City under and pursuant to, and subject
to the provisions of, the Borrower Loan Agreement; provided that the pledge and
assignment made under the Funding Loan Agreement shall not impair or diminish the
obligations of the City under the provisions of the Borrower Loan Agreement;

(b) all right, title and interest of the City in, to and under, together with all rights,
remedies, privileges and options pertaining to, the Funding Loan Agreement, and all other
payments, revenues and receipts derived by the City under and pursuant to, and subject
to the provisions of, the Funding Loan Agreement,

(c) any and all moneys and investments from time to time on deposit in, or
forming a part of, all funds and accounts created and held under the Funding Loan
Agreement, subject to the provisions of the Funding Loan Agreement permitting their
application for the purposes and on the terms and conditions set forth in the Funding Loan
Agreement;

(d) any and all other real or personal property, of every kind and nature or
description, which may from time to time after the adoption of this Ordinance, by delivery
or by writing of any kind, be subjected to the lien of the Funding Loan Agreement as
additional security by the City or anyone on its part or with its consent, or which pursuant
to any of the provisions of the Borrower Loan Agreement may come into the possession
or control of the Funding Lender (as defined below) or a receiver appointed pursuant to
the Funding Loan Agreement;

(e) any funds of the Borrower including certain capital contributions made to
the Borrower by its Investor Member, amounts received from low-income housing tax
credits, or other funds deposited and held under an escrow agreement between the
Borrower and the Funding Lender; '

f a mortgage on and security interest in the Project and related collateral;
and

(9) the other collateral set forth in the documents evidencing and securing the
Funding Loan.

In order to secure the payment of the principal of, prepayment premium, if any, and interest
on the Note, such rights, proceeds and investment income are pledged to the extent and for the
purposes as provided in the Funding Loan Agreement and are appropriated for the purposes set
forth in the Funding Loan Agreement. Nothing contained in this Ordinance shall limit or restrict
the subordination of the pledge of such rights, proceeds and investment income as set forth in
the Funding Loan Agreement to the payment of any other obligations of the City enjoying a lien
or claim on such rights, proceeds and investment income as of the date of execution and delivery
of the Funding Loan Agreement and the Note, all as shall be determined by the Authorized Officer
at the time of the execution and delivery of the Funding Loan Agreement and the Note. The
Funding Loan Agreement shall set forth such covenants with respect to the application of such



rights, proceeds and investment income as shall be deemed necessary by the Authorized Officer
in connection with the execution and delivery of the Funding Loan Agreement and the Note.

Section 5. Delivery of the Funding Loan Agreement; Sale and Delivery of the
Note. Subject to the terms and conditions of the Funding Loan Agreement and such additional
terms as are set forth in the Funding Loan Notification with the approval of an Authorized Officer,
the Note shall be sold and delivered to Citibank, or such other funding lender as is approved by
an Authorized Officer (the “Funding Lender’), and the Funding Lender shall hold the Funding
Loan Agreement and the Note, subject to the terms and conditions of the required transferee
. representations (the “Required Transferee Representations”) which shall be delivered to the
. City by the Funding Lender. Any subsequent Funding Lender approved by an Authorized Officer,
to the extent required under the Funding Loan Agreement, may succeed the initial Funding Lender
as the registered holder of all or a portion of the Funding Loan, but only if such subsequent
Funding Lender executes and delivers to the City the Required Transferee Representations,
substantially in the form of the Required Transferee Representations set forth in the Funding Loan
Agreement. The aggregate costs of origination of the Funding Loan paid from the proceeds of
the Funding Loan to the Funding Lender shall not exceed two percent (2%) of the aggregate
principal amount of the Note.

Section 6. Funding Loan Notification. Subsequent to the execution and delivery of
the Funding Loan Agreement and the sale of any Note, the Authorized Officer shall file in the
Office of the City Clerk a Funding Loan Notification for such Funding Loan Agreement and Note
directed to the City Council setting forth (i} the aggregate original principal amount of, maturity
schedule, redemption provisions for and other terms of the Note sold, (ii) the extent of any tender
rights to be granted to the holders of the Note, (iii) the identity of the Funding Lender, if different
from Citibank, (iv) the interest rate or rates on the Note and/or a description of the method of
determining the interest rate or rates applicable to the Note from time to time, (v) the origination
fee or other compensation paid to the Funding Lender in connection with the origination of the
Funding Loan and issuance of the Note, and (vi) any other matter authorized by this Ordinance
to be determined by an Authorized Officer at the time of the sale of any Note. There shall be
attached to such notification the final forms of the Funding Loan Agreement and the Borrower
Loan Agreement and specimens of the final forms of the Note and the Borrower Note.

Section 7. Limited Obligations. The Note, when issued and outstanding, will be a
limited obligation of the City, payable by its terms as provided in the Funding Loan Agreement.
The Note and the interest on it shall never constitute a debt or general obligation or a pledge of
the faith, the credit or the taxing power of the City within the meaning of any Constitutional or
statutory provision of the State of lllinois. The Note shall be payable solely from the funds pledged
therefor pursuant to the terms of the Funding Loan Agreement.

Section 8. Use of Proceeds. The proceeds from the Funding Loan (as evidenced by
the sale of the Note) shall be deposited as provided in the Funding Loan Agreement and used for
the Project.

Section 9. Volume Cap. The proceeds from the Funding Loan (as evidenced by the
sale of the Note) are obligations that are taken into account under Section 146 of the Code in the
allocation of the City’s volume cap.

Section 10. Declaration of Official Intent. A portion of the costs of the acquisition,
construction, redevelopment and equipping of the Project which the City intends to finance with
the proceeds of the Funding Loan has been or is expected to be paid from available monies of




the Borrower prior to the date of execution and delivery of the Funding Loan Agreement and the
Note. It is the intention of the City that the Borrower will utilize a portion of the proceeds of the
Note to reimburse itself for such expenditures which have been or will be made for those costs,
to the extent allowed by the Code and related regulations. It is necessary and in the best interests
of the City to declare, and the City does declare, its official intent under Section 1.150-2 of the
Treasury Regulations promulgated under the Code so to utilize the proceeds of the Funding Loan.

Section 11. Proxies. Each Authorized Officer may designate another to act as their
respective proxy and to affix their respective signatures to the Note, whether in temporary or
definitive form, and to any other instrument, certificate or document required to be signed by the
Mayor or an Authorized Officer pursuant to this Ordinance or the Funding Loan Agreement. In
each case, each shall send to the City Council written notice of the person so designated by each,
such notice stating the name of the person so selected and identifying the instruments, certificates
and documents which such person shall be authorized to sign as proxy for the Mayor and the
Authorized Officer, respectively. A written signature of the Mayor or the Authorized Officer,
respectively, executed by the person so designated underneath, shall be attached to each notice.
Each notice, with signatures attached, shall be recorded in the Journal of Proceedings of the City
Council and filed with the City Clerk. When the signature of the Mayor is placed on an instrument,
certificate or document at the direction of the Mayor in the specified manner, the same, in all
respects, shall be as binding on the City as if signed by the Mayor in person. When the signature
of the Authorized Officer is so affixed to an instrument, certificate or document at the direction of
the Authorized Officer in the specified manner, the same, in all respects, shall be as binding on
the City as if signed by the Authorized Officer in person.

Section 12. Additional Authorization. Each Authorized Officer, upon the approval
and availability of the Additional Financing, is authorized to execute and deliver, and the City Clerk
and the Deputy City Clerk are each authorized to attest, such other documents and agreements
including, without limitation, any documents necessary to evidence the receipt or assignment of
any collateral for the Funding Loan Agreement and the Note, the Borrower Loan Agreement or
the Borrower Note from the Borrower, and to perform such other acts as may be necessary or
desirable in connection with the City Agreements (as defined in Section 18 below) including, but
not limited to, the exercise following the delivery date of the City Agreements of any power or
authority delegated to such official under this Ordinance with respect to the City Agreements upon
original execution and delivery, but subject to any limitations on or restrictions of such power or
authority set forth in this Ordinance. Notwithstanding anything contained in this Ordinance to the
contrary (including but not limited to Section 3 and this Section 12), if any portion of the Additional
Financing is not approved and available at such time as the Authorized Officer otherwise deem it
in the best interest of the City to execute the City Agreements, then the Authorized Officer may
so execute the City Agreements (with such changes as the Authorized Officer deems necessary
and advisable) and any necessary ancillary documents and may impose such conditions upon
the approval and availability of such Additional Financing as they deem necessary and advisable.

Section 13. Public Hearing. The City Council directs that the Note shall not be issued
unless and until the requirements of Section 147(f)(1) of the Code, including particularly the
approval requirement following any required public hearing, have been fully satisfied, and that no
contract, agreement or commitment to i1ssue the Note shall be executed or undertaken prior to
satisfaction of the requirements of Section 147(f) unless the performance of said contract,
agreement or commitment is expressly conditioned upon the prior satisfaction of such
requirements. All such actions taken prior to the enactment of this Ordinance are ratified and
confirmed.




Section 14. Authorization of Fees and Expenses. The following fees and expenses
are hereby authorized in connection with the Funding Loan Agreement and the Note: (I) a Bond
Issuer Fee in an amount equal to 1.5 percent of the par amount of the Note, payable to the City
on the date of execution and delivery of the Note, (ii) 2 Bond Legal Reserve Fee in the amount
of 0.10 percent of the par amount of the Note, payable to the City on the date of execution and
delivery of the Note (such fee to be used to pay for other legal and other fees incurred by the City
in connection with private activity bonds issued by the City), (iii) a Bond Administrative Fee in
an amount equal to 0.15 percent of the outstanding principal of the Note, accruing monthly but
payable to the City on a semi-annual basis, (iv) a Low Income Housing Tax Credit Reservation
Fee equal to 5 percent of the first full year's tax credit allocation payable upon acceptance of the
credit reservation letter or tax-exempt bond agreement issued by DOH, (v) a Monitoring Fee in
the amount of $25 per unit, paid annually, submitted with the annual owner’s certification and
(vi) an Illinois Affordable Housing Tax Reservation Fee equal to 3 percent of the related allocation
amount.

Section 15. Authorization of Redevelopment Agreement. The City’s Commissioner
of the Department of Planning and Development (“DPD Commissioner”) or a designee of the
DPD Commissioner are each hereby authorized, with the approval of the City’s Corporation
Counsel as to form and legality, to negotiate, execute and deliver a redevelopment agreement
between the Borrower, Sponsor and the City in connection with payment of the Redevelopment
Project Costs (as defined in the Act) with the TIF funds, substantially in the form attached hereto
as Exhibit D and made a part hereof (the “Redevelopment Agreement”), and such other
supporting documents as may be necessary to carry out and comply with the provisions of the
Redevelopment Agreement, with such changes, deletions and insertions as shall be approved by
the persons executing the Redevelopment Agreement.

Section 16. Developer Designation. The Borrower and Sponsor are hereby
collectively designated as the “Developer” for the Project pursuant to Section 5/11-74.4-4 of the
Act.

Section 17. Payment of Incremental Taxes. The City Council hereby finds that the
City is authorized to pay an aggregate amount equal to $6,000,000 (“City Funds”) from
Incremental Taxes deposited in the general account of the TIF Fund (the “General Account”) to
Interfaith or its affiliate to finance a portion of the eligible costs included within the Project,
including securing any portion of the Additional Financing. The proceeds of the City Funds are
hereby appropriated for the purposes set forth in this Section 17.

Section 18. Maintenance and Use of TIF Fund. Pursuant to the TIF Ordinance, the
City has created the TIF Fund. The Chief Financial Officer of the City (or his or her designee) is
hereby directed to maintain the TIF Fund as a segregated interest-bearing account, separate and
apart from the City's Corporate Fund or any other fund of the City. Pursuant to the TIF Ordinance,
all Incremental Taxes received by the City for the Area shall be deposited into the TIF Fund. The
City shall use the funds in the TIF Fund to make payments pursuant to the terms of the
Redevelopment Agreement. "

Section 19.  Severability. If any provision of this Ordinance is held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect
any of the remaining provisions of this Ordinance.

Section 20. Inconsistent Provisions Repealed All ordinances, resolutions, motions
or orders in conflict with this Ordinance are repealed to the extent of such conflict.




Section 21. No Recourse. No recourse shall be had for the payment of the principal
of, prepayment premium, if any, or interest on the Note or for any claim based on the Note or
upon any obligation, covenant or agreement contained in this Ordinance, the Funding Loan
Agreement, the Note, the Borrower Loan Agreement, the Regulatory Agreement, or the Tax
Agreements (collectively, the “City Agreements”) against any past, present or future officer,
member of the City Council or employee of the City, or any officer, employee, director or trustee
of any successor, as such, either directly or through the City, or any such successor, under any
rule of law or equity, statute or constitution or by the enforcement of any assessment or penalty
or otherwise, and all such liability of any such member of the City Council, officer, employee,
director or trustee as such is expressly waived and released as a condition of and consideration
for the execution of the City Agreements and the issuance of the Note.

Section 22. No Impairment. To the extent that any ordinance, resolution, rule, order
or provision of the Municipal Code, or part thereof, conflicts with the provisions of this Ordinance,
the provisions of this Ordinance shall be controlling. No provision of the Municipal Code or
violation of any provision of the Municipal Code shall be deemed to render voidable at the option
of the City any document, instrument or agreement authorized under this Ordinance or to impair
the validity of this Ordinance or the instruments authorized by this Ordinance or to impair the
rights of the holders of the Funding Loan and the Note to receive payment of the principal of,
prepayment premium, if any, or interest on the Note or to impair the security for the Funding Loan
Agreement and the Note.

Section 23. Affordable Housing. Section 2-44-080 of the Municipal Code of Chicago
shall not apply to the Project or the Property.

Section 24. Effective Date. This Ordinance shall be in full force and effect immediately
upon its passage. '

Exhibits “A,” “B,” “C,” and “D" referred to in this Ordinance read as foliows:



ORDINANCE EXHIBIT A
Form of Funding Loan Agreement Including Note

See attached pages.

A-1



FUNDING LOAN AGREEMENT
Between

CITIBANK, N.A_,
as Funding Lender,

and

CIty or CHICAGO,
as Governmental Lender

Dated as of November 1, 2021
Relating to
$24,000,000

City of Chicago

Multi-Family Housing Revenue Note
(Park Boulevard 3B), Scries 2021

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

. This FUNDING LOaN AGREEMENT, dated as of November 1, 2021 (this “Funding Loan
Agreement’), s enlered mto by Crrmank, NoAL (together with any successor under this Funding
Loan Agreement. the “Funding Lender™) and the Crry oF Ciicaco, a municipality and home
rule unit of local government duly organized and validly existing under the 1970 Constitution and
laws of the State of Ilhnois (together with its successors and assigns, the “Governmental
Lender™).

RECITALS

WHEREAS, the Governmental Lender has been duly created and organized pursuant to and
in accordance with the provisions of Article VI, Section 6(a) of the 1970 Constitution of the State
[llinois, 1s a home rule unit ol local government and as such may provide a means ot financing the
costs of residential ownership and development that will provide decent, safe and sanitary housing
for persons of Tow and moderate income at prices or rentals they can afford; and

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

WHEREAS, Park Boulevard 3B LLC, an lIlhinois limited hability company (the
“Borrower™), have requested that the Governmental Lender enter into this Tunding Loan
Agreement under which the Funding Lender (1) will advance funds (the “Funding Loan™) to or
tor the account of the Governmental Lender, and (11) apply the proceeds of the Funding Loan to
make a loan (the “Borrower Loan”) o the Borrower to finance two (2) multifamily residential
rental projects consisting of (a) the construction, improvement and equipping by the Borrower of
two (2) new multi-tamily residential rental properties identified in Exfiibit A to this Funding Loan
Agreement having the number of housing units shown on Exhibit A and (b) functionally-related
and ancillary improvements (collectively, the “Projects™); and

WHEREAS. simultaneously with the delivery of this Funding Loan Agreement. the
Governmental Lender and the Borrower will enter into a Borrower Loan Agreement. dated as of
November 1. 2021 (as it may be supplemented or amended, the “Borrower Loan Agreement™).
under which the Borrower agrees to make loan pavments to the Governmental Lender in amounts
and at times which. when added o other Iunds available under this Funding Loan Agreement. will
be sufticient to enable the Governmental Lender to repay the Funding Loan and to pay all costs

and expenses related to 10 when due: and



WIHEREAS. Lo evidence its pavment oblivations under the Borrower Loan Agreement. the
Borrower will exceute and deliver to the Governmental Lender its Borrower Note (as defined in
the Borrower Loan Agreement, the “Borrower Note™) and the obligations of the Borrower under
the Borrower Note will be secured by a lien on and security interest in the Projects pursuant to a
Multi-FFamily Mortgage, Assignment of Rents, and Security Agreement of even date with this
Funding Loan Agreement (the “Security Instrument™), made by the Borrower in favor of the
Governmental Lender, as ussigned 10 the Funding lLender o secure the performance by the
Governmental Lender of its obligations under the Funding Loan; and

WHEREAS. the Governmental Lender has executed and delivered to the Funding lLender
its not to exceed $24.000,000 City of Chicago Multi-Family Housing Revenue Note (Park
Boulevard 3B), Series 2021 (the “Governmental Lender Note™), dated as of the Closing Date
(defined below) evidencing its oblication to make the payments due to the Funding Lender under
the Funding Loan as provided in this Funding Loan Agreement, all things necessary to make the
Funding Loan Agreement the valid, binding and legal Iimited obligation of the Governmental
Lender, have been done and performed and the exccution and delivery of this Funding Loan
Agreement and the execution and delivery ol the Governmental Lender Note, subject to the terms
ol this [Funding Loan Agreement, have in all respects been duly authorized;

Now, THEREFORE, 1n consideration of the premises and the mutual representations.
covenants and agreements contained in this 'unding Loan Agreement, the parties agree as follows:

ARTICLE 1
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Scction 1.1.  Definitions. For all purposes ot this Funding Loan Agreement, except as
otherwise expressly provided or unless the context otherwise clearly requires:

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

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

and “covenants.”

(c) All references made (1) 1in the neuter, masculine or feminine gender shall be deemed
to have been made in all such genders. and (i) in the singular or plural number shall be deemed to
have been made. respecuvelv. i the phural or singular number as well. Singular terms shall include
the plural as well as the singular. and vice versa.

(d) All accounting terms not otherwise defined in this Funding Loan Agreement shall
have the meanings assigned 0 them. and all computations provided for in this Funding Loan
Agreement shall be made. in accordance with the Approved Accounting Method. All references
to “Approved Accounting Mcthod™ refer to such principles as they exist at the date ot thewr
application.



(¢) Allrelerences in this Funding Loan Agreement to designated “Articles,” “Sections”
and other subdivisions are o the designated Articles, Sections and subdivisions of this Funding

Loan Agreement as origimally executed.

(N All reterences in this Funding Loan Agreement to a separate istrument are 1o such
scparate mstrument as the same may be amended or supplemented from time to e pursuant to
the applicable provisions of such separate mstrument.

(g) References to the Governmental Lender Note as “tax-exempt™ or to the “tax-exempt

status” of the Governmental Lender Note are to the exclusion of iterest payable on the
Governmental Lender Note (other than any portion of the Governmental Lender Note held by a
“substantial user” of the Projects or a “related person” (within the meaning of Scction 147 of the
Code) thereto) from gross income for federal income tax purposes pursuant to Scetion 103(a) of
the Code.

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

“Additional Borrower Payments™ shall have the meaning given such term in the

o

Borrower Loan Agreement.

“Affiliate” shall mean, as to any Person, any other Person that, dircctly or indirectly, 1s in
Control of, is Controlled by or i1s under common Control with such Person.

“Approved Transferce” means (1) a “qualified institutional buyer” (“QIB”) as defined in
Rule 144A promulgated under the Securities Act of 1933, as in effcct on the date hereof (the
“Securities Act”) that is a financial institution or commercial bank having capital and surplus of
$5,000,000,000 or more, (2) an affiliate of the Funding Lender, (3) a trust or custodial arrangement
established by the Funding Lender or one of its aftiliates or any state or local government or any
agency or entity which is a political subdivision of a federal, state or local government (a
“Governmental Entity™), in each case (1) the beneticial interests in which will be owned only by
QIBs or (11) the beneficial interests in which will be rated in the “BBB™ category or higher without
regard to modifier (or the equivalent investment grade category) by at least onc nationally
recognized rating agency. or (4) a Governmental Entity.

“Authorized Amount” shall mean an amount not to exceed $24,000.000, the maximum
principal amount of the Funding Loan under this Funding Loan Agreement.

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

“Borrower” shall mean Park Boulevard 5B L1L.C, an Iltinois limited hability company.

“Borrower Loan™ shall mean the mortgage loan made by the Governmental Lender to the
Borrower pursuant to the Borrower Loan Agreement in the aggregate principal amount of the

o0

Borrower Loan Amount. as evidenced by the Borrower Note.
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“Borrower Loan Agreement” shall mean the Borrower Loan Agreement. dated as of
November 1. 2021, between the Governmental Lender and the Borrower. as supplemented.

amended or replaced from ume o time i accordance with its terms.

“Borrower Loan Agreement Default” shall mean any event ol default set forth in Scction
S 1 of the Borrower Loan Agreement. A Borrower Loan Agreement Default shall “exist™ if a
Borrower L.oan Agreement Default shall have occurred and be continuing beyond any applicable

notice and cure period.
“Borrower Loan Amount” shall mean an amount not to exceed $24,000,000.

“Borrower Loan Documents™ shall have the meaning given such term i the Borrower

[Loan Agreement.

“Borrower Note” shall mean the “Borrower Note” as defined in the Borrower Loan
Agreement.

“Business Day™ shall mean any day other than (1) a Saturday or a Sunday, or (1) a day on
which federally insured depository institutions in New York, New York or Chicago, llinois are
authorized or obligated by law, regulation, governmental decree or executive order to be closed.

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

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

¢ e1ven such term in the Construction

oo

“Conditions to Conversion’ shall have the meanin
[funding Agreement.

“Construction Escrow Agreement” shall mean that certain Escrow Agreement, dated the
Closing Date, among the Title Company named therein. in its capacity as escrow agent, Funding
[.ender, certain subordinate lenders named therein, and Borrower, as such agreement may be
amended. modified. supplemented and replaced from time to time.

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

“Contingeney Draw-Down Agreement”™ shall mean the Contingency Draw-Down

Agreement of even date with this Funding Loan Agreement between the Funding Lender and the



Borrower relating to possible conversion of the Funding Loan from o dravw-down loan to a fully
funded toan.

“Control” shall mean. with respect to any Person either (1) ownership directly or through
other entities of more than 30% of all beneficial equity interest m such Person. or (1i) the
possession. directhy or indirectly. ot the power o director cause the direction of the management
and policies ol such Person, through the ownership of voting sceurities, by contract or otherwise.

“Draw-Down Notice™ shall mean a notice described in Section 1.01 of the Contingency
Draw-Down Agreement regarding the conversion of the Funding Loan Irom a draw down loan (o
a fully funded loan.

“Event of Default” shall have the meaning provided in Section 9.1,
“Fiteh™ shall mean Fitch, Inc.

“Funding Lender™ shall mean Citibank N.AL o nattonal banking association. and any
successor under this Funding Loan Agreement and the Borrower [ oan Documents.

“Funding Loan Agreement” shall mean this Funding Loan Agreement, dated as of
November 1, 2021, by and between the Funding Lender and the Governmental Lender, as 1t may
from time to time be supplemented, modified or amended by one or more indentures or other
instruments supplemental to it entered into pursuant to the applicable provisions of it.

“Funding Loan Documents” shall mean (i) this Funding Loan Agreement, (i1) the
Borrower Loan Agreement, (111) the Regulatory Agreement, (iv) the Tax Compliance Agreement,
(v) the Borrower [.oan Documents, (vi) all other documents evidencing, securing, governing or
otherwise pertaining to the Funding Loan, and (vii) all amendments, modifications, renewals and
substitutions of any of the foregoing.

“Governmental Lender™ shall mean the City of Chicago, @ municipality and home rule
unit of local government duly organized and vahidly existing under the 1970 Constitution and laws
of the State of Hlinois. together with its successors and assigns.

“Governmental Lender Note™ shall mean the Governmental Lender Note described in the
recitals of this l'unding Loan Agreement.

“Highest Rating Category™ shall mean. with respect to a Permitted Investment. that the
Permitted Investment is rated by S&P or Moody™s i the highest rating given by that rating agency
tor that general category of sccurity. By way of example. the Highest Rating Category for tax-
exemipt munterpal debt established by S&P 15 7A 17 for debt with a term of one vear or less and
TAAAT fora term greater than one vear. with corresponding ratings by Moody™s of “MIG 17 (for
fixed rate) or “VMIG 1T
threc months. [t at anv tume (1) both S&P and Moody’s rate a Permitted Investment and (1) one of
those ratings s below the Tighest Raung Category, then such Rermitted Investment will.
nevertheless. be deemed 1o be rated in the Highest Rating Category 1f the Tower rating is no more

(for vartable rate) for three months or less and “Aaa™ for greater than

than one rating category below the highest rating category of that rating agency. For example. a
Permitted Investment rated "AAAT by S&P and “Aa3™ by Moody s 1s ruted in the Highest Rating



Catevorv. I however, the lower rating 1s more than one lull rating category below the Highest
Rating Category of that rating agency. then the Permitted Investment will be deemed 1o be rated
below the Highest Ratung Category. For example a Permitted Investment rated "AAA™ by S&P
and AT by Moody s 1s not rated in the Highest Ratng Category.

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

more ol the following:

(a) Prior to the advancement by the FFunding Lender of the entire amount of the
Funding Loan, the Funding Lender fails to advance funds requisitioned by the Borrower
pursuant to the Borrower Loan Agreement and the Construction Funding Agreement other
than by reason ol non-conformance of such requisition with the requirements of the
Borrower Loan Agreement or the Construction Funding Agreement or other [ailure of any
condition to the funding ol a requisition set [orth in Article 3 ol the Construction Funding
Agrcement, AND (1) a petition has been filed and 1s pending against the Funding Lender
under any bankruptey, reorganization, arrangement, insolvency. readjustment of debt,
dissolution or liqt.ni(.l;'ili(m law of any junisdiction, whether now or herealter in effect, and
has not been dismissed within 60 days after such filing; (i1) the Funding Lender has filed a
petition, which is pending, under any bankruptey, reorganization, arrangement, insolvency,
readjustment of debt. dissolution or hquidation law of any jurisdiction, whether now or
hercafter in eftect, or has consented to the filing of any petition against it under such law;
or (ii1) the Funding Lender shall have a receiver, liquidator or trustee appointed for it or for
the whole or substantially all of its property. The occurrence of a Material Funding Lender
Event under this subscction (a) and the cxercise of remedies upon any such declaration
shall be subject to any applicable limitations of federal bankruptcy law affecting or
precluding such declaration or exercise during the pendency of or immediately following
any bankruptey, liquidation or reorganization proceedings;

(b) Prior to the advancement by the Funding Lender of the entire amount of the
[Funding Loan (1) the Funding Loan Agreement or the Construction l'unding Agrecment
for any reason ceases to be valid and binding on the Funding Lender or is declared to be
null and void, or the validity or enforccability of any provision ol the Funding Loan
Agrcement or the Construction Funding Agreement material to the performance by the
Funding Lender of its obligations thereunder 1s dented by the Funding Lender or any court
ol applicable jurisdiction, or the Funding Lender is denying turther liability or obligation
under the Funding Loan Agreement or the Construction Funding Agreement, in all of the
above cases contrary 10 the terms ol the Funding Loan Agreement and the Construction
Funding Agreement. 1in any case. in a fal non-appealable judgment: (1) the Funding
Lender has rescinded. repudiated or terminated the Funding Loan Agreement or the
Construction Funding Agrcement: or (i11) the Funding Lender i1s dissolved or confiscated
by action ol government due to war or pcace time emergency or the United States

=
&

vovernment declares a moratorium on the Funding Lender’s activities: or

(¢) Failure by the Funding Lender (1) to respond to a complete and compliant
funding requisition properly -presented by the Borrower o the Funding Lender for
advancement of Loan funds pursuant to the Borrower Loan Agreement and the
Construction Funding Agreement within 7 days of the receipt of such funding requisition.
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or (i) to tully fund within 10 days alter the Funding Lender approves a lunding requisition
(rom the Borrower to the Funding Lender and has contirmed such requisition for pavment
pursuant to the terms ol the Borrower Loan Agreement and the Construction Funding

Agregiment.
“Matarity Date” shall mean December T 2054,

“Maximum Rate™ shall mean the lesser of (1) 12% per annum and (11) the maximum
interest rate that may be paid on the F'unding Loan under State law.

“Minimum Bencficial Ownership Amount” shall mean an amount no less than fifteen
percent (153%) of the outstanding principal amount of the Funding Loan.

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

“Negative Arbitrage Deposit™ has the meaning set forth in the Contingency Draw-Down
Agreement.

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

“Ongoing Governmental Lender Fee” shall mean (i) the bond issucr closing fee of 1.5%
of the ariginal principal amount of the Governmental Lender Note due at closing, a LIHTC issucer
fee equal to 5% of the first full year’s tax credit allocation due at closing, an amount equal to 10
basis of the original principal amount of the Governmental Lender Note due at closing for a bond
legal reserve fee. (11) the annual fee of the Governmental Lender in the amount of 15 basis points
multiplicd by the Outstanding principal amount of the Governmental Lender Note. which fee
accrues monthly. and is payable semiannually by the Borrower to the Governmental Lender on
cach June | and December 1 commencing on December [, 2021, so long as any portion of the
Funding Loan is outstanding. and (i11) a monitoring fee equal to $25 per unit. paid annually and
submitted with the annual owner’s certification to the City’s Department ol Housing.

“Opinion of Counsel” shall mean a written opinion from an attorney or firm of attorneys.
acceptable to the Funding Lender and the Governmental Lender with experience in the matters to
be covered in the opinion; provided that whenever an Opinion ol Counsel 1s required to address
the exclusion ol interest on the Governmental Lender Note from gross income for purposes of
federal income taxation. such opinion shall be provided by Tax Counsel.

- Ordinance”  shall mean an ordinance  adopted by the  City Councl  on
L2021 rauthorizing the Funding Loan and the exceution and delivery off

the Funding Toan Documents to which Governmental Lender is a party.

“Permitted Investments™ shall mean. 1o the extent authorized by law for investment of
any monevs held under this Funding Loan Agreement:



() Direct ablivations of the United States of America including obligations issued or
held in book-entry form on the books of the Department of the Treasury of the Unied Staes of

America (CGovernment Obligations™).

(b) Dircet obligations of. and obligations on which the full and timely payment of
principal and imterestis unconditionally cuaranteed by, any agency or instrumentality of the Umited
States of America. or dircet obligations of the World Bank, which obligations are rated in the
[lighest Rating Catcgory.

(c) Demand deposits or ume deposits with, or certificates of deposit issued by, any
bank orcanized under the faws of the United States of America or any state or the District of
Columbia which has combined capital, surplus and undivided profits of not less than $50,000,000
and maturing in less than 365 days; provided that such institution has been rated at least “VMIG-
T7/7A-1+7 by Moody s/S&DP which deposits or certificates are fully insured by the Federal Deposit
Insurance Corporation or collateralized pursuant to the requirements of the Office of the
Comptroller of the Currency.

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

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

" (H) Collateralized Investment Agreements or Repurchase Agreements with financial
institutions rated in the “A” category or higher without regard to qualiticrs, by at lcast one Rating
Agency: The agreement must be continually collateralized with obligations specified in paragraphs
(a), (b) and/or (d) above, cligible for wirc through the Federal Reserve Bank System or the
DTC/PTC as applicable, and at a level of at fcast 103% of the amount on deposit and valued no
less than daily. The collateral must be held by a third party custodian and be free and clear of all
liens and claims of third parties. Securities must be valued daily, marked-to-market at current
market price plus accrued interest. H the market value of the sccuritics 1s found to be below the
required level, the provider must restore the market value of the securities to the required level
within one (1) business day. Permitted collateral must be delivered to and held in a scgregated
account by a custodian (the “Collateral Agent™), and the Collateral Agent cannot be the provider.
The collateral must be delivered to the Collateral Agent before/simultancous with payment
(perlection by possession of certificated securities). Acceptlable collateral must be free and clear
of all hiens and claims of third parties and shall be registered in the name ol the Collateral Agent
for the benclit of the Governmental I.ender. The agreement shall state that the Collateral Agent
has a valid and perfected first priority security interest in the sceurities, any substituted securities
and all proceeds thercol.

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

Permitted Investments shall not include any of the folfowing:



() Lxcept for anv mvestment described m the next sentence, any investment or any
acreement with o maturity profile ereater than the date(s) on which funds representing the corpus
of the mvestment may be needed under the Funding Loan Documents. This excepuon (1) shall not
apply to Permitted Investments tisted 1 paragraph (g)

) any obligation bearing mterest at an mverse floating rate.
(3) Any mvestment which may be prepaid or called at a price less than its purchase

price prior to stated maturity.

(4) Any imvestment the interest rate on which is variable and 1s established other than
by reference to a single index plus a hixed spread, if any, and which interest rate moves
proportionately with that index.

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

“Pledged Revenues” shall mean the amounts pledged under this Funding Loan Agreement
to the payment of the principal of, prepayment premium, if any, and interest on the Iunding L.oan
and the Governmental Lender Note, consisting of the following: (1) all income, revenues, proceeds
and other amounts to which the Governmental Lender is entitled (other than amounts received by
the Governmental Lender with respect to the Unassigned Rights) derived from or in connection
with the Projects and the I'unding Loan Documents, including all Borrower Loan Payments due
under the Borrower Loan Agreement and the Borrower Note, payments with respect to the
Borrower Loan Payments and all amounts obtained through the exercise of the remedies provided
in the Funding [Loan Documents and all receipts credited under the provisions of this Funding L.oan
Agreement against said amounts payable, and (ii) moncys held in the funds and accounts
established under this F'unding Loan Agreement, together with investment earnings thereon.

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

“Prepayment Premium” shall mean (1) any premium payable by the Borrower pursuant
to the Borrower Loan Documents in connection with a prepayment of the Borrower Note
(including any Prepavment Premium as set forth i the Borrower Note) and (i) any premium
pavable on the Governmental Lender Note pursuant to this Funding Loan Agreement.

“Projects” shall have the meaning given to that term in the Ordinance.

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

“Regulations™ shall mean with respect to the Code. the relevant U.S. “T'reasury regulations
and proposed regulations under the Code or any relevant successor provisions to such regulations

and proposed regulations.
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“Regulatory Agreement” shall mean that certain Regulatory Agreement and Declaration
of Restrictive Covenants. dated ag of November I, 2021, by and between the Governmental Lender

and the Borrower, as subsequently amended or modified.

“Remaining Funding Loan Proceeds Account”™ has the meaning set forth i the
Conungency Draw-Down Agreement.

“Required Transferee Representations™ shall mean the representations in substantially
the form attached to this Funding Loan Agreement as Exhibit C.

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

“Sceurity” shall mean the security for the performance by the Governmental Lender of its
obligations under the Governmental Lender Note and this I'unding Loan Agreement as more fully
set forth in Article 1V.

“Security Instrument” shall imean the Multi-IFamily Mortgage, Assignment of Rents, and
Security Agreement (as amended, restated and/or supplemented from time to time) of even datc
herewith, made by the Borrower in favor of the Governmental Lender, as assigned to the Funding
Lender to secure the performance by the Governmental Lender of its obligations under the unding
Loan.

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

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

“S&P” shall mean S&P Globul Ratings, a business unit of Standard & Poor’s Ratings
Services, or 118 successors.

“State” shall mean the State of Hlinois.

“Tax Compliance Agreement” shall mean the Tax Compliance Agreement, dated the
Closing Date, executed and delivered by the Governmental Lender and the Borrower.

“Tax Counscel” shall mean Schift Hardin LLP, Chicago, [Hinois, or any other attorney or
firm of attorneys designated by the Governmental Lender and approved by the Funding Lender
having a national reputation for skill in connection with the authorization and issuance of

municipal oblications under Sections 103 and 141 through 150 (or any successor provisions) of
the Code.

“Tax Counsel Approving Opinion™ shall mean an opinion of Tax Counsel substantially

to the eflect that the Governmental Lender Note constitutes a valid and binding obligation of the
Governmental Lender and that. under existing statutes. regulations published rulings and judicial
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decisions. the interest on the Governmental Lender Note is excludable trom gross income for
federal income tax purposes (subject to the inclusion of such customary exceptions as are

acceptable o the reciprent of the opimion)

“Tax Counscl No Adverse Effect Opinton™ shall mean an opinion of Tax Counsel (o the
effect that taking the action specilied i the opinion will not impair the exclusion ol interest on the
Governmental Lender Note from gross income [or purposes of federal income taxation (subject to
the inclusion of such customary exceptions as are acceptable to the recipient of the opinion).

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

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

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

“Yield™ shall mean vield as defined in Section [48(h) of the Code and any regulations
promulgated thereunder.

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

Section 1.3, Date of Funding Loan Agreement.  The date of this Funding Loan
Agreement is intended as and for a dute tor the convenient adentification ol this Funding Loan
Agreement and is not intended to indicate that this Funding Loan Agreement was executed and
delivered on that date.

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



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

ARTICLE 11
TERMS; GOVERNMENTAL LENDER NOTE

Section 2.1.  Terms.

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

(b) Draw-Down Funding. The Funding Loan is originated on a draw-down basis. The
proceeds of the Funding Loan shall be advanced by the Funding Lender divectly to the Borrower
for the account of the Governmental Lender as and when needed to make each advance in
accordance with the disbursement provisions ol the Borrower Loan Agreement and the
Construction Funding Agreement. Upon each advance of principal under the Borrower Loan
Agreement and the Construction Funding Agreement, a like amount of the Funding Loan shall be
deemed concurrently and simultaneously advanced under this Funding Loan Agreement, including
the initial advance of $ . Notwithstanding anything in this Funding Loan
Agreement to the contrary, no additional amounts ot the Funding Loan may be drawn down and
funded after the third yearly anniversary of the Closing Dale; provided, however, that upon the
delivery of a Tax Counsel No Adverse Effect Opinion to the Governmental Lender and the
Funding Lender such date may be changed to a later date as specified in such Tax Counsel No
Adverse Effect Opinion. The Governmental Lender has reviewed and approved the form of
Contingency Draw-Down Agreement and consents to its lerms and agrees to take all actions
rcasonably required of the Governmental Lender in connection with the conversion of the Funding
Loan to a fully drawn loan pursuant to the provisions ot the Contingency Draw-Down Agreement
in the event a Draw-Down Notice is filed by the Funding Lender or the Borrower.

(¢) Origination Date; Maturity.  The Funding Loan shall be originated, and the
Governmental Lender Note shall be issued, on the Closing Date and shall mature on the Maturity
Date at which time the entire principal amount, to the extent not previously paid, and all accrued
and unpaid interest, shall be due and pavable.

(d) Principal. The outstanding principal amount ol the Governmental Lender Note and
of the Funding Loan as ol any given date shall be the total amount advanced by the Funding Lender
to or for the account of the Governmental Lender to fund corresponding advances under the
Borrower Loan Agreement and the Construction Funding Agreement as proceeds ol the Borrower
Loan, less any pavments of principal of the Governmental Lender Note previously received upon
payment ol corresponding principal amounts under the Borrower Note. including regularly
scheduled principal payments and voluntary and mandatory prepayments. The principal amount
of the Governmental Lender Note and interest thercon shall be pavable on the basis specified in
this paragraph (d) and in paragraphs (¢) and (1) ol this Section 2.1.



The Funding Lender shall keep a record of all principal advances and principal repayments
made under the Governmental fender Note and shall upon written request provide the
Governmental Lender with a statement ol ithe outstendmg principal bafance of the Governmental
Lender Note and the Funding Loan.

(¢) [nterest.  Interest shall be paid on the outstanding principal amount of the
Governmental Lender Note at the rate or rates set forth in the Borrower Note and otherwisce as set
forth in the Borrower L.oan Agreement.

() Corresponding Payments. The payment or prepayment of principal, interest and
premium, il any, due on the Governmental Lender Note shall be identical with and shall be made

on the samc dates, terms and conditions, as the principal, interest, premiums. late payment fces
and other amounts duc on the Borrower Note. Any payment or prepayment made by the Borrower
of principal, mterest, premium, il any, due on the Borrower Note shall be deemed to be like
payments or prepayments of principal, interest and premium, if any, due on the Governmental
Lender Note.

(2) Usury. The Governmental Lender intends to conlorm strictly to the usury laws
applicable to this Funding l.oan Agreement and the Governmental Lender Note and all agreements
made in the Governmental Lender Note, this Funding Loan Agreement and the Funding Loan
Documents are expressly limited so that in no event whatsoever shall the amount paid or agreed
to be paid as interest or the amounts paid for the use of moncy advanced or to be advanced
hereunder exceed the highest lawful rate prescribed under any law which a court of competent
jurisdiction may deem applicable hercto. If, from any circumstances whatsoever, the fulfillment
of any provision of the Governmental Lender Note, this Funding Loan Agreement or the other
Funding Loan Documents shall involve the payment of interest in excess of the limit prescribed
by any law which a court of competent jurisdiction may deem applicable hereto, then the obligation
to pay interest hereunder shall be reduced to the maximum limit prescribed by law. If from any
circumstances whatsoever, the Funding Lender shall ever reccive anything of value deemed
mterest, the amount ol which would exceed the highest lawful rate, such amount as would be
excessive interest shall be deemed to have been applied. as of the date of receipt by the Funding
Lender, to the reduction of the principal remaining unpaid hercunder and not to the payment of
interest, or if such excessive interest exceeds the unpard principal balance. such excess shall be
refunded 10 the Borrower. This paragraph shall control every other provision ol the Governmental
Lender Note, this Funding Loan Agreement and all other [Funding L.oan Documents.

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

Section 2.2, Form of Governmental Lender Note.  As evidence of its obligation to
repay the Funding Loan. simultancously with the delivery of this Funding Loan Agreement to the
Funding Lender. the Governmental Lender agrees to execute und deliver the Governmental Lender
Note. The Governmental Lender Note shall be substanually i the form sct forth in Exliibit B
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attuched 1o this Funding Loan Agreement. with such appropriate inscrtions,  omissions,
substitutions and other variations as are required or permitied by this IFunding Loan Agreement
and the Ordinance. o connection with Conversion, the Funding Lender shall have the right 1o
exchange the then existing Governmental Lender Note on or after the Conversion Date lor a new
Governmental Lender Note with a dated date of the Conversion Date and mn a stated principal
amount equal o the then outstanding principal amount of the Governmental Lender Note, which
amount will equal the Permanent Pertod Amount of the Borrower Loun.

Section 2.3.  Exccution and Delivery of Governmental Lender Note.  The
Governmental Lender Note shall be executed on behalf of the Governmental Lender by the manual
or facsimile signature of its Chicl Financial Officer, and its corporate seal (or a facsimile thereof)
shall be thercunto affixed, imprinted, engraved or otherwise reproduced,; and attested by the
manual or facsimile signature ol its City Clerk or Deputy City Clerk. In case any officer of the
Governmental Lender whose signature or facsimile signature shall appear on the Governmental
L.ender Note shall cease to be such officer betore the Governmental Lender Note so signed and
scaled shall have been actually delivered, such Governmental Lender Note may, nevertheless, be
delivered as herein provided, and may be exccuted and delivered as 1f the persons who signed or
scaled such Governmental Lender Note had not ceased to hold such offices or be so employed.
The Governmental Lender Note may be signed and sealed on behalt of the Governmental Lender
by such persons as, at the actual time of the execution of the Governmental Lender Note, shall be
duly authorized or hold the proper office in or employment by the Governmental Lender, although
at the date of the Governmental Lender Note such persons may not have been so authorized nor
have held such office or employment.

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

(a) The T'unding Lender shall deliver to the Governmental Lender on the Closing Date
the Required Transferee Representations in substantially the form attached to this Funding Loan
Agreement as Exhibit C.

(b) The Funding Lender shall have the right to sell (1) the Governmental Lender Note
and the Funding Loan or (ii) any portion of or a participation interest in the Governmental Lender
Notc and the Funding Loan, to the extent permitted by Section 2.4(c) below, provided that (A)
such sale shall be only to Approved Franslerees that execute and deliver to the Funding Lender,
with a copy to the Governmental Lender. the Required Transterce Representations and (B) if any
amendment is to be made (o this Funding Loan Agreement or any other FFunding Loan Document
m conjunction with such transler, a Tax Counsel No Adverse Effect Opinion; provided, however,
that no Required Transferce Representations shall be required to be delivered by transferees or
bencticial mterest holders described in clauses (3) or (4) of the definition of *“Approved

.

Transteree.”

(c) Notwithstanding the other provisions of this Section 2.4, no beneticial ownership
intercst in the Governmental Lender Note and Funding Loan shall be sold in an amount that 1s less
than the Minimum Beneficial Ownership Amount. provided. however, that beneficial ownership
interests in the Governmental [ender Note and Funding Loan described in clause (3) of the



definition of “Approved Transferee™ may be sold m any amount without regard to the Minimum
Beneficial Ohnership Amount

() The Governmental Lender Note or any interest in i, shall be in fullv-registered
torm transferable 1o subsequent holders only on the registration books which shall be maintaimed
bv the Funding Lender for such purpose and which shall be open to inspection by the
Governmental Lender. The Governmental Lender Note shall not be transferred through the
services of the Depository ‘Trust Company or any other third party registrar.

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

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

ARTICLE 1l
PREPAYMENT

Section 3.1.  Prepayment of the Governmental Lender Note from Prepayment
under the Borrower Note. The Governmental Lender Note 1s subject to voluntary and mandatory
prepayment as follows:

(a) The Governmental Lender Note shall be subject to voluntary prepayment in full or
in part by the Governmental Lender, from funds of the Governmental Lender received by the
Governmental Lender to the extent and in the manner and on any date that the Borrower Note is
subject to voluntary prepayment as set forth therein, at a prepayment price equal to the principal
balance of the Borrower Note to be prepaid, plus interest thereon o the date of prepayment and
the amount of any Prepayment Premium payable under the Borrower Note, plus any Additional
Borrower Payments due and payable under the Borrower Loan Agreement through the date of
prepayment.

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

(b) The Governmental Lender Note shall be subject to mandatory prepavment in whole
or I part upon prepayvment of the Borrower Note at the direction ol the Funding Lender in
accordance with the terms of the Borrower Note at a prepayment price equal to the outstanding
principal balance of the Borrower Note prepaid. plus accrued interest plus any other amounts.
payvable under the Borrower Note or the Borrower Loan Agreement.

Scetion 3.2, Notice of Prepayment. Notice of prepayment of the Governmental Lender
Note shall be deemed given to the extent that notice of prepayment of the Borrower Note 1s timely

I
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and properly given to Funding Lender i accordance with the terms of the Borrower Note and the
Borrower Toan Agreement, and no separate notice ol prepavment of the Governmental Lender

Note s required to be given.

ARTICLE 1V
SECURITY

Section 4.1.  Security for the Funding Loan. To secure the payment of the Funding
LLoan and the Governmental LLender Note, to declare the terms and conditions on which the Funding
[L.oan and the Governmental Lender Note are secured, and in consideration of the premises and of
the funding of the Funding Toan by the Funding Lender, the Governmental Lender by these
assign, transter, mortgage, hypothecate,

presents does grant, bargain, sell, remise, release, convey
pledee, set over and confirm to the Funding Lender (except as limited herein), a hen on and
security interest in the following described property (excepting, however, in each case, the
Unassigned Rights) (said property, rights and privileges being herein collectively called, the
“Security”):

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

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

(¢) Any and all moneys and investments {rom time to time on deposit in, or forming a
part of, all funds and accounts created and held under this Funding Loan Agreement and any
amounts held at any time in the Remaining Funding Loan Proceeds Account and the Remaining
Funding Loan Proceeds Account Earnings Subaccount, any Negative Arbitrage Deposit and any
other amounts held under the Contingency Draw-Down Agreement, subject to the provisions of
this Funding Loan Agrecement permitting the application thereof lor the purposes and on the terms
and conditions set torth heremn; and

(d) Any and all other real or personal property ol every kind and nature or description,
which may from time to time herealter. by delivery or by writing of any kind, be subjected to the
lien of this Funding Loan Agrecment as addivonal security by the Governmental Lender or anyone
on its part or with iis consent, or which pursuant to any of the provisions hereot or of the Borrower
Loan Agreement may come into the possession or control of the Funding Lender or a receiver
appointed pursuant to this Funding Loan Agreement: and the Funding Lender is authorized to
receive any and all such property as and for additional security for the Funding Loan and the
Governmental Lender Note and to hold and apply all such property subject to the terms hereol.
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. The pledge and assignment of and the sccurity interest granted in the Security pursuant 1o
this Section 4.1 for the pavment ol the principal of. premium, if any, and interest on the
Governmental Lender Note, i accerdance with il erms and provisions, and for the pavment of
all other amounts due hereunder, shall attach and be vahd and binding from and after the time of
the delivery ol the Governmental Lender Note by the Governmental Lender. The Security so
pledged and then or thereafter recerved by the Funding Lender shall immediately be subject o the
lien of such pledge and security interest without any physical delivery or recording thereol or
further act, and the hen of such pledge and security interest shall be valid and binding and prior to
the claims of any and all parties having claims of any kind in tort, contract or otherwise against
the Governmental Lender irrespective of whether such parties have notice thereof.

Scction 4.2, Delivery of Sceurity. To provide security [or the payment of the Funding
Loan and the Governmental Lender Note. the Governmental Lender has pledged and assigned to
secure payment of the Funding Loan and the Governmental Lender Note its right. title and interest
in the Security o the Funding Lender. In connection with such pledge, assignment. transfer and
convevance, the Governmental Lender shall deliver to the Funding Lender the following
documents or instruments promptly lollowing their execution and, to the extent applicable, their

recording or filing:

(a) The Borrower Note endorsed without recourse to the FFunding Lender by the
Governmental Lender;

(b) The originally exccuted Borrower Loan Agreement and Regulatory Agrcement;
(c) The originally exceuted Security Instrument and all other Borrower [oan

Documents existing at the time of delivery of the Borrower Note and an assignment {or security
ol the Security Instrument from the Governmental Lender to the Funding Lender, in recordable
form;

() Unitorm Commercial Code flinancing statements or other chattel  security
documents giving notice of the Funding [ender’s status as an assignee of the Governmental
Lender’s security interest in any personal property forming part of the Projects, in form suitable
for filing; and

(e) Unitorm Commercial Code financing statements giving notice of the pledge by the
Governmental Lender of the Sccurity pledged under this Funding Loan Agreement.

The Governmental Lender shall deliver and deposit with the Funding lender such
additional documents. hnancing statements. and instruments as the Funding  Lender may
reasonably require from time (o tume [or the better perfecting and assuring to the Funding Lender
of its lien and security interest in and to the Sccurity including, at the request of the Funding
Lender, any amounts held under the Contingency Draw-Down Agreement, al the expense of the

Borrower.



ARTICLE V
Lanvren Liasioary

Scction 5.1, Source of Payment of Governmental Lender Note and Other
Obligations; Disclaimer of General Liability. The Governmental Lender Note, together with
premium, if any, and interest thereon. are special, limited obligations ol the Governmental Lender.
pavable solely from the security pledged hereunder. The Governmental [ender Note is not a
general obligation of the Governmental Lender or a charge against its general credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political subdivision
thereof, and shall never give rise o any pecurniary hability of the Governmental Lender, and neither
the Governmental Lender, the State nor any other political subdivision thereof shall be liable for
the payments of principal ot and, premium, if any, and interest on the Governmental Lender Note,
and the Governmental Lender Note is payable {rom no other source, but are special, limited
obligations of the Governmental Lender, payable solely out of the security pledged hereunder and
receipts of the Governmental Lender derived pursuant (o this Funding Loan Agreement. No holder
of the Governmental Lender Note or any interest therein has the right to compel any exercise of
the taxing power ol the State, the Governmentul Lender or any other political subdivision thereot
to pay the Governmental Lender Note or the interest or premium, 1f any, thereon.

Section 5.2.  Excmpt from Individual Liability. No recourse shall be had for the
payment of the principal of, premium, if any, or the mterest on the Governmental Lender Note or
for any claim based thercon or any obligation, covenant or agreement in this Funding Loan
Agreement against any official, officer, agent, employee or independent contractor of the
Governmental Lender or any person executing the Governmental Lender Note in his or her
personal capacity. No covenant, stipulation, promise, agreement or obligation contained in the
Governmental Lender Note, this Funding Loan Agreement or any other document executed in
connection herewith shall be deemed to be the covenant, stipulation, promise, agreement or
obligation of any present or future official, officer, agent or employee of the Governmental Lender
in his or her individual capacity and neither any official of the Governmental Lender nor any
ofticers executing the Governmental Lender Note shall be hable personally on the Governmental
Lender Note or under this Funding Loan Agreement or be subject to any personal lability or
accountability by rcason of the execution and delivery ol the Governmental Lender Note or the
execution of this Funding Loun Agreement.

ARTICLE VI
CLOSING CONDITIONS; APPLICATION OF FUNDS

Section 6.1.  Conditions Precedent to Closing. Closing of the Funding Loan on the
Closing Date shall be condinoned upon satisfaction or waiver by the Funding Lender in its sole
discretion of each of the conditions precedent w closing set forth in this Funding Loan Agreement,
including but not hmited to the following:

(a) Recerpt by the Funding Lender of the original Governmental Lender Note;

(b) Receipt by the Funding Lender of the onginal executed Borrower Note, endorsed
to the Funding Lender by the Governmental Lender:



(<) Receipt by the Funding ender of exceuted counterpart copies of this Funding Loan
Agreement. the Borrower [oan Avreement. the Construction Funding Aereement. the Regulatory
Agreement. the Tan Compligiice Agreement and the Securiy Instrunient:

() A certilied copy ot the Ordinance:
(¢) Executed Required Transteree Representations [rom the Funding Lender:
() Delivery into escrow of all amounts required to be paid in connection with the

origination of the Borrower Loan and the Funding Loan and any underlying real cstate transfers
or transactions, including the Costs of F'unding Depositc in accordance with Sceetion 2.3(c¢)(i1) of
the Borrower Loan Agreement:

(2) Receipt by the Funding Lender ot a Tax Counsel Approving Opinion;
(h) Receipt by the Funding Lender of an Opinion of Counsel from Tax Counsel o the

effect that the Governmental Lender Note is exempt from registration under the Securities Act.
and this ['unding Loan Agreement is exempt from qualitication under the Trust Indenture Act of
1939, as amended:

(1) Delivery of an opinion of counsel to the Borrower addressed to the Governmental
Lender and the Funding Lender to the eftect that the Borrower Loan Documents and the
Regulatory Agreement are valid and binding obligations of the Borrower, enforccable against the
Borrower in accordance with their terms, subject to such exeeptions and qualifications as are
acceptable to the Governmental Lender and the Funding Lender; and

() Receipt by the Funding Lender of any other documents or opinions that the ['unding
[.ender or Tax Counsel may require.

ARTICLE VII
FUuNDps AND ACCOUNTS

Section 7.1.  Authorization to Create Funds and Accounts. No {unds or accounts shall
be established in connection with the Funding Loan at the time of closing and origination of the
Funding L.oan. The Funding Lender and the Servicer. if any, and any designee ot the Funding
[.ender or the Servicer. are authorized to establish and create from time to time such other funds
and accounts or subaccounts as may be necessary tor the deposit of moneys (including. without
Hmitation. insurance proceeds and/or condemnation avwards). il any. recerved by the Governmental
Lender. the Funding Lender or the Servicer pursuant to the terms hercol or any of the other Funding
Loan Documents and not immediately transterred o disbursed pursuant to the terms of the
Funding Loan Documents and/or the Borrower Loan Documents.

Section 7.2, Investment of Funds.  Amounts held in any {unds or accounts created
under this Funding Loan Agreement shall be mvested by the Funding Lender, the Servicer or the
designec of the Funding Lender or Servicer. as apphicable. i Permitted Investunents at the direction
of the Borrower. subject in all cases o the restrictions of Section 8.7 and of the Tax Compliance

Agreement.
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ARTICLI VI
REPRESENTATIONS AND COVENANTS

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

(a) The Governmental Lender ts a municipality and home rule unit of local government
duly organized and validly existing under the 1970 Constitution and laws of the State. The
Governmental Lender has power and lawful authority to adopt the Ordinance, to execute and
dehiver the Funding Loan Documents to which it 1s a party (the “Governmental Lender
Documents™). to execute and dehiver the Governmental Lender Note and receive the proceeds of
the Funding Loan, to apply the procceds of the Funding Loan to make the Borrower Loan, 1o assign
the revenues dertved and to be dertved by the Governmenial Lender from the Borrower Loan to
the Funding Lender, and to perform and observe the provisions of the Governmental Lender
Documents and the Governmental Lender Note on its part to be performed and observed.

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

(¢) The Governmental Lender has duly authorized the execution and delivery of each
of the Funding Loan Agreement and the Governmental Lender Note and the performance of the
obligations of the Governmental Lender thercunder.

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

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

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

Section 8.2, Further Assurances The Governmental Lender will do. execule.
acknowledge. when appropriate. and deliver from time o time at the request of the Funding
ender. to the extent permitted by the Ovdinance. such further acts. instruments, financing
statements and other documents as are necessary or desirable to better assure, transfer, pledge or
asstgn to the Funding Lender or holders of interest in the Funding Loan. and grant a sccurity
mterest unto the Funding Lender or holders of interests in the Funding Loan in and to the Sceurity
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and the other properties and revenues herein described and otherwise to carry out the intent and
purpose of the Funding Loan Documents and the Funding Loan.

Section 8.3, Pavment of Funding Loan Obligations. The Governmental Lender will
payv or cause Lo be paid the principal of. prepayvment premium. il any. and the interest on the
Funding Toan as the same become due. but solely from the Security, as described i Section 3.1

of this Funding Loan Agreement.

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

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

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

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

(1) Not use or knowingly permit the use of any proceeds of the Funding Loan
or other funds of the Governmental Lender. directly or indirectly, in any manner, and will
not take or permit to be taken any other action or actions. which would result in any of the
Governmental  Lender Note being  treated as an  obligation not described 1n
Section 142(a)(7) of the Code by reason of the Governmental Lender Note or interest
thereon not meeting the requirements of Section 142(d) of the Code;

In furtherance ol the covenants in this Scction 8 6. the Governmental Lender and the
Borrower shall exccute. deliver and comply with the provisions of the Tax Comphance Agreement,
which are by this reference incorporated into this Funding Loan Agreement and made a part ol
this Funding Loan Agreement as if set forth in this Funding Loan Agreement in full, and by its
acceptance ol this Funding Loan Agreement the Funding Lender acknowledges receipt of the Tax
Compliance Agreement and acknowledges 1ts mcorporation in this Funding Loan Agreement by
this reference. The Funding Lender agrecs it will mvest funds held under this T'unding Loan
Agreement in Permitted Investments i accordance with the direction of the Borrower and the
terms of this Funding Loan Agreement and the Tax Compliance Agreement (this covenant shall

]



extend throughout the term of the Funding Loan, to all funds and accounts created under or in
connection with this IF'unding Loan Agreement and all monevs on deposit to the credit ofany Fund
or Account), provided that the Fundimg Lender shali be deemed o have comphlicd with such
requirements and shall have no hability 1o the extent 1t reasonably Tollows dircctions of the
Borrower not inconsistent with the terms of this Funding Loan Agreement and the Tax Compliance
Agreement or otherwise complies with the provisions ol the Funding Loan Agreement relating 1o
funds and accounts.

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

Lender.

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

Seetion 8.7.  Performance by the Borrower.  Without relieving the Governmental
Lender from the responsibility for performance and observance ot the agreements and covenants
required to be performed and observed by it hereunder, the Borrower, on behalt of the
Governmental Lender and with the Written Consent of the Governmental Lender, may perform
any such agreement or covenant if no Borrower Loan Agreement Default or Potential Default
under the Borrower Loan Agreement exists.

Section 8.8. Repayment of Funding Loan. Subject to the provisions of Article V
hereof, the Governmental Lender will duly and punctually repay, or cause to be repaid, but solely
from the Security set forth in Article 1V hereof, the Funding Loan, as evidenced by the
Govemmental Lender Note, as and when the same shall become due, all in accordance with the
terms of the Governmental Lender Note and this Funding Loan Agreement.

Section 8.9.  Borrower Loan Agreement Performance.

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

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

(¢) The Funding 1ender will promptly notily the Borrower, the Servicer. if any, and

the Governmental Lender in writing of the occurrence ot any Fvent of Delault or any Borrower
Loan Agrcement Detault known to the Funding Lender.
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Scetion 8.10. Maintenance of Records; Inspection of Records

(&) Phe Funding Lender shall keep and mimtan adequate records pertaanimg o the
funds and accounts, ifany. established hereunder, mmcluding all deposits 1o and disbursements from
suid funds and accounts and shall keep and mamtaimn the registration books for the Funding Loan
and interests thercin, The Funding Lender shall retain in its possession all certifications and other
documents presented o it, all such records and all records of principal, interest and prepayment
premium, if any, paid on the Funding Loan, subject to the inspection of the Borrower, the
Governmental Lender, the Servicer and their representatives at all reasonable times and upon
reasonable prior notice.

(b) The Governmental Lender will at any and all times, upon the reasonable request of
the Servicer, the Borrowcer or the Funding Lender; afford and procure o reasonable opportunity by
their respective representatives to inspect the books, records, reports and other papers of the
Governmental Lender relating to the Projects and the Funding Loan, if any, and to make copics
thereol.

Section 8.11. Representations and Warranties of the Funding Lender. The Funding
Lender represents to the Governmental Lender and the Borrower that it is duly authorized to enter
into and perform this Funding Loan Agreement, and has full authority to take such action as 1t may
deem advisable with respect to all matters pertaining to this Funding Loan Agreement.

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

ARTICLE IX
DErauLT; REMEDIES

Scection 9.1, Events of Default. Any one or more of the tollowing shall constitute an
event of default (an “Event of Default™) under this Funding Loan Agreement (whatever the reason
for such event and whether it shall be voluntary or mvoluntary or be effected by operation of law
or pursuant (o any judgment, decree or order of any court or any order, rule or regulation of any
administrative or Governmental Authority):

(a) A delault in the payment of any interest upen the Governmental Lender Note when
such mterest becomes due and payable: or



(b) A default in the payment of principal of; or premium on. the Governmental Lender
Note when such principal or premium becomes due and pavable. whether at 1ts stated maturity. by

declaration of aceelerauon or call for mandatory prepay ment or othervsse, or

(c) Subject to Section 8.7, default i the performance or breach of uny maternal
covenant or warranty ol the Governmental Lender in this Funding Loan Agreement (other than a
covenant or warranty or default in the performance or breach ol which is ¢lsewhere in this Section
specifically dealt with), and continuance of such delault or breach for a period of 30 days after
there has been given written notice, as provided in Section 1.1, to the Governmental Lender and
the Borrower by the Funding Lender or the Servicer, specifying such default or breach and
requiring it to be remedied and stating that such notice 15 a “Notice of Default’” under this Funding
Loan Agrcement; provided that, so long as the Governmental Lender hus commenced to cure such
failure to obscrve or perform within the thirty (30) day cure pertod and the subject matter of the
default 15 not capable of cure within said thirty (30) day period and the Governmental Lender 1s
diligently pursuing such cure to the Funding Lender’s satisfaction, with the Funding Lender’s
Written Direction or Written Consent, then the Governmental Lender shall have an additional
period ol time as reasonably necessary (not to exceed 30 days unless extended in writing by the
Funding Lender) within which to cure such default; or

(d) A detault in the payment of any Additional Borrower Payments; or
(e) Any other “Default” or “Event of Detault” under any ol the other Funding Loan

Documents (taking into account any applicable grace periods therein).
Section 9.2.  Acccleration of Maturity; Rescission and Annulment.

(a) Subject to the provisions of Section 9.9, upon the occurrence of an Event of Default
under Section 9.1, then and in every such case, the Funding Lender may declare the principal of
the Funding Loan and the Governmental Lender Note and the interest accrued to be immediately
due and payable, by notice to the Governmental Lender and the Borrower and upon any such
declaration. all principal of and Prepayment Premium, 1f any. and interest on the Funding Loan
and the Governmental Lender Note shall become immediately duc and payable.

(b) Atany time after a declaration of acceleranion has been made pursuant to subsection
(a) of this Section, the Funding Lender may by Written Notice to the Governmental Lender, rescind
and annul such declaration and 1ts consequences if:

There has been deposited with the Funding Lender a sum suflicient 1o pay (1) all
overdue installments of interest on the Governmental Lender Note. (2) the principal of and
Prepayment Premium on the Governmental Lender Note that has become due otherwise
than by such declaration of acceleration and interest thereon at the rate or rates prescribed
therelor in the Governmental Lender Note. (3) to the extent that payment ol such interest 1s
tawlul, interest upon overdue installiments of interest at the rate or rates prescribed therefor
in the Governmental Lender Note, and (4) all sums paid or advanced by the Funding Lender
and the reasonable compensation. expenses. dishursements and advances ol the Funding
Lender. its agents and counsel (but only 1o the extent not duplicative with subclauses (1)
and (3) above); and



All Lvents ol Default, other than the non-pavment ol the principal ol the
Government Lender Note which have become due solely by such declaration of

acceleration, have heen cured or have been waived m writimg as provided mn Section 9 9

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

consequent thercon.

Notwithstanding the occurrence and continuation of an Event of Default, it is understood
that the Funding Lender shall pursue no remedics against the Borrower or the Project if no
Borrower Loan Agreement Delault has occurred and is conttnuing. An Event of Detault hereunder
shall not m and of 1selt constitute a Borrower Loan Agreement Default

Scction 9.3, Addition:al Remedies: Funding Lender Enforcement.
(a) Upon the occurrence of an Event of Default, the Funding Lender may, subject to

the provisions of this Section 9.3 and Section 9.9, proceed to protect and enforce its rights by
mandamus or other suit, action or proceeding at law or in equity. No remedy conferred by this
Funding Loan Agreement upon or remedy reserved to the Funding [ender is intended to be
exclusive of any other remedy, but each such remedy shall be cumulative and shall be in addition
to any other remedy given to the Funding Lender hereunder or now or hereafter extsting at law or
in equity or by statute.

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

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

(1) o become mortgagee of record for the Borrower Loan including. without
limitation. completing the assignment of the Security Instrument by the Governmental
Lender to the Funding Lender as anucipated by this Funding Loan Agreement, and
recording the same in the real estate records of the jurisdiction in which the Projects are
located, without further act or consent of the Governmental Lender. and to service and
administer the same for 11s own account:

(i) to service and admmister the Funding Loan as agent and on behall of the
Governmental Lender or otherwise, and. il applicable. to take such actions necessary (o
enforce the Borrower Loan Documents and the Funding Loan Documents on its own
behall. and to take such alternative courses ot action. as it may deem appropriate: or
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(iv) 10 take such steps 1o protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific performance of any covenant. condition or
acrecinent in the Governmentad Lender Noie, this Fundimg Loan Agreement o the other
Funding Loan Documents, or the Borrower Loan Documents, or in and ol the execution ot
any power herem granted, or lor foreclosure hereunder, or for enforcement ol any other
appropriate legal or equitable remedy or otherwise as the Funding Lender may elect.

 Whether or not an Event of Default has occurred, and except as provided in Section 9.13,
the Funding Lender, in its sole discretion, shall have the sole right to waive or forbear any term,
condition, covenant or agreement of the Security Instrument, the Borrower Loan Agreement, the
Borrower Note or any other Borrower Loan Documents or Funding Loan Documents applicable
to the Borrower, or any breach thereot, other than a covenant that would adversely impact the tax-
exempl status ol the interest on the Governmental Lender Note, and provided that the
Governmental Lender may enforce specific performance with respect to the Unassigned Rights;
provided. however. that any such forbearance by the Funding Lender in the excreise of its remedies
under the Funding Loan Documents shall not be construed as a waiver by the Funding Lender ol
any Conditions to Conversion.

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

Subject to applicable notice and cure periods, it the Borrower defaults in the performance
of its obligations under the Borrower Loan Agreement to make rebate payments, to comply with
any applicable continuing disclosure requirements, or to make payments owed pursuant to Sections
2.5, 5.14 or 5.15 of the Borrower [Loan Agreement for fees, expenses or indemnification, the
FFunding T.ender shall have the right to exercise all 1ts rights and remedics thereunder (subject to
the last paragraph of Section 9.14).

Section 9.4, Application of Money Collected. Any money collected by the Funding
Lender pursuant to this Article and any other sums then held by the Funding Lender as part of the
Security. shall be applied in the following order. at the date or dates fixed by the Funding Lender:

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

(b) Second:  To the payment of any and all amounts due under the Funding lLoan
Documents other than with respect to principal and interest accrued on the Funding Loan;

(¢) Third: To the pavment of the whole amount of the Funding Loan, as evidenced by
the Governmental Lender Note. then due and unpaid in respect of which or for the benetit of which
such money has been collected. with interest (to the extent that such interest has been collected or
a sum sulficient therefor has been so collected and pavment thercot 1s legally enforceable at the
respective rate or rates preseribed therelor in the Governmental Lender Note) on overdue principal
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of, and Prepayvment Premium and overduc installments of interest on the Governmental Lender
Note; provided. however, that partal mterests i any portion of the Governmental Tender Note
shall be pard i such order of puority as may be prescitbed by Written Direction of the Funding

Lender in its sole and absotute discretion: and

(d) Fourth: The pavment of the remainder, it any, to the Borrower or to whosocver
may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.

(e) I and to the extent this Section 9.4 conflicts with the provisions of the Servicing
Agreement. the provisions of the Servicing Agreement shall control. Capitalized terms used in this
Section 9.4 but not otherwise delined i this Funding Loan Agreement shall have the meanings

given such terms m the Servicing Agreement.

Scetion 9.5, Remedies Vested in Funding Lender.  All rights of action and claims
under this Funding Loan Agreement or the Governmental Lender Note may be prosecuted and
enforced by the Funding Lender without the possession ol the Governmental Lender Note or the
production thereot in any proceeding relating thereto.

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

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

Scction 9.8, Delay or Omission Not Waiver. No delay or omission of the Funding
Lender to exercise any right or remedy accruing upon an Event of Default shall impair any such
right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein.
Every right and remedy given by this Article or by law to the Funding Lender may be exercised
(rom time o tme, and as often as may be deemed expedient, by Funding Lender. No waiver of
any default or Lvent of Default pursuant to Section 9.9 shall extend to or shall affcet any
subsequent default or Event of Detfaulthercunder or shall impair any rights or remedies consequent

thereon.

Scetion 9.9. Waiver of Past Defaults. Before any judgment or decree for payment of
money due has been obtained by the Funding Lender. the Funding Lender may. subject to
Section 9.6. by Written Nouce 1o the Governmental Lender and the Borrower, waive any past
default hercunder or under the Borrower Loan Agreement and its consequences except lor default
m obligations due the Governmental Lender pursuant to or under the Unassigned Rights. Upon
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any such waiver, such detault shall cease to exist, and any Event of Default anising therefrom shall
be deemed to have been cured. Tor every purpose of this Funding Loan Agreement and the
Borrower Foan Agreziment, but ne such searver shall exiend o any subsequent or other detault or

imparr any right consequent thereon.

Section 910, Remedices Under Borrower Loan Agreement or Borrower Note  As sel
forth in this Section 9.10 but subject to Section 9.9, the Funding Lender shall have the right, inits
own name or on behalf of the Governmental .ender, to declare any default and exercise any
remedies under the Borrower Loan Agreement or the Borrower Note, whether or not the
Governmental 1.ender Note has been accclerated or declared due and payable by reason of an Event
ol Default. '

Scetion 9.11. Waiver of Appraisement and Other Laws,
P

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

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

Section 9.12. Suits to Protect the Security. The Funding Lender shall have power to
institute and to maintain such proceedings as it may deem expedient to prevent any impairment of’
the Security by any acts that may be unlawful or in violation of this IFunding Loan Agreement and
to protect its interests in the Security and in the rents, 1ssues, profits, revenues and other income
arising therefrom, including power to institute and maintain proceedings to restrain the
enforcement of or compliance with any Governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, il the enforcement of or compliance with such enactiment,
rule or order would impair the securtty hercunder or be prejudicial to the interests of the Funding
Lender.

Scetion 9.13. Remedies Subject to Applicable Law. All rights. remedies and powers
provided by this Article may be exercised only 1o the extent that the exercise thereof does not
violate any applicable provision of law i the premises. and all the provisions of this Article are
mtended to be subject to all applicable mandatory provisions of law which may be controtling in
the premises and to be limited o the extent necessary so that they will not render this Funding
Loan Agreement ivalid. unenforceable or not entitled to be recorded. registered or filed under the
provisions of any applicable law.

Section 9.14. Assamption of Obligations. In the event that the Funding Lender or its
permitted assignee or designee in accordance with Section 2.4 shall become the legal or benelicial
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owner of the Project by foreclosure or deed in heu of foreclosure, such party shall succeed to the
richts and the obligations of the Borrower under the Borrower Loan Agreement. the Borrower
Note, the Regulatory Agreement and any other Pundimy Loan Documents o which the Borrower
15 a party. Such assumption shall be eftective from and alier the elfecuve date ol such acquisition
and shall be made with the benelit of the limuations ol hiability set forth therein and without any
Hability for the prior acts of the Borrower.

[t1s the intention of the parties hereto that upon the occurrence and continuance of an Event
of Default hereunder, rights and remedies may be pursued pursuant o the terms of the Funding
Loan Documents, subject to the last paragraph of Section 9.2.

Scection 9.15. Remedies upon Unremedied Material Funding Lender Event. Upon the
occurrence of a Material Funding Lender FEvent which shall continue unremedied tor a period of
60 days (a “Funding Lender Event of Default™), (1) the Governmental Lender may direct that the
Governmental Lender Note be transferred to and obligations and lLabilities thereunder be assumed
by another lender approved to act as Funding Lender by the Governmental Lender pursuant to
Section 2.4(b) and acceptable to the Borrower; provided. however, that no such transfer shall
become effective until the Funding Lender has been fully reimbursed for all advances made and
all expenses incurred and all other amounts owed to Funding Lender with respect to the
Governmental Lender Note through the date of transfer, and shall be fully released in writing by
the Governmental Lender, the Borrower and the successor Funding Lender from any and all
continuing obligations and liabilities with respect to the Funding Loan and, unless the loss has not
in any material respect been causcd by the action or inaction of the Borrower, be indemnitied by
the Borrower for any losses incurred by I'unding Lender with respect thereto (except for losses
resulting from remedies awarded at law or equity pursuant to clause (i1) below, as to which no
indemnity shall be provided), and (ii) the Governmental Lender (or the Borrower pursuant to the
Borrower Loan Agreement or the Construction Funding Agreement) may pursue any other remedy
available at law or in equity.

ARTICLE X
AMENDMENT; AMENDMENT OF BORROWER LOAN AGREEMENT
AND OTHER DOCUMENTS

Section 10.1. Amendment of Funding Loan Agrecement. Any of the terms ol this
Funding Loan Agreement and the Governmental Lender Note may be amended or waived only by
an mstrument signed by the Funding Lender and the Governmental Lender, provided. however, no
such amendment which matenally affects the rights, duties, obligations or other interests of the
Borrower shall be made without the consent of the Borrower. and, provided further, that if the
Borrower is in default under any Funding Loan Document beyond the expiration of any applicable
cure period, no Borrower consent shall be required unless such amendment has a material adverse
effect on the nghts, dutics, obligations or other interests of the Borrower. All of the terms of this
Funding Loan Agreement shall be binding upon the successors and assiens of and all persons
claiming under or through the Governmental Lender or any such successor-or assign. and shall
mure to the benelit of and be enforceable by the successors and assigns ot the Funding Tender.

Section 10.2. Amendments Requiring Funding Lender Consent. The Governmental
Lender shall not consent to any amendment, change or moditication of the Borrower Loan
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Agreement or any other Borrower Loan Document or Funding Loan Document without the prior
Written Consent of the Funding Lender; provided. however. that such prior Written Consent shall
not be requited with respect 1o any such amendment. Charge or modihaatiion undertaken by the
Governmental Lender in order to preserve one or more of 1ts Unassizned Rights. Governmental
Lender agrees to provide the Funding Lender with prompt notification of any such amendiments,
modtifications or changes not requiring the prior Written Consent ol the [F'unding Lender.

Scetion 10.3. Consents and Opinions. No amendment to this [F'unding Loan Agreement
or any other Funding Loan Document entered into under this Article X or any amendment, change
or modification otherwise permitted under this Article X shall become effective unless and until
(1) the Funding Lender shali have approved the sanie in writing i its sole diseretion and (1) the
Funding Lender and the Governmental Lender shall have received, at the expensce of the Borrower,
a Tax Counsel No Adverse Effect Opinton and an Opimion of Counsel o the effect that any such
proposed amendment 1s authorized and complics with the provisions of this [funding [.oan
Agreement and 15 a legal, valid and binding obligation of the parties thereto, subject to normal
exceptions relating to bankruptey. insolvency and equitable principles limitations. No modification
or amendment of the terms of the Borrower Loan Agreement or the Borrower Note may be
undertaken without the prior Written Consent of the Governmental Lender and the Funding Lender
and the provision to the Funding Lender and the Governmental Lender, at the expense of the
Borrower, of a Tax Counsel No Adverse Eflect Opinion with regard to such proposed
modification.

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

ARTICLE XI
MISCELLANEOUS

Section 11.1. Notices.

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

1o the Borrower and Developer:  ¢/o Stateway Assoctates 3B 1LEC
10 West 33" Street
1O™ Floor
Chicago, inois 60616
Attention: James L. Miller

with a copy to: Applecate & Thorne-Thomsen. P.C.
425 South Financial P Suite 1900
Chicago. Hlinois 60605
Attention: Nicole A Jackson



with a copy to- Wincopin Cirele [1.1.P
c/o Enterprise Community Asset Manugement, Inc.
70 Corporate Cenier
L1000 Broken Land Parkway. Suite 700
Columbia, Maryland 21044
Attention: Assct Management

and: Email: sshacki@enterprisecommunity.com
Attention: General Counsel

11 o the Governmental Lender: City of Chicago
Department of Planning and Development
121 North LaSatle Sircet, 10th Floor
Chicago, Hlinois 60602
Attention: Commissioner, Department of
Planning and Development
Telephone: (312) 744-4190
Facsimile: (312) 742-2271

with a copy to: City of Chicago
Office of the Corporation Counsel
121 North LaSalle Street, Room 600
Chicago. Illinois 60602
Attention:, Finance and Economic Development
Division
Telephone: (312) 744-0200
Facsimile: (312) 742-0277
(refer to “Tinance & Fcon. Development
Division™ on cover sheel)

with a copy to: City of Chicago
Office of the City Compurotler
121 North LaSalle Street
Chicago, Ilthnois 60602
Attention:” City Comptroller
Telephone: (312) 744-7106
Facsimile: (312) 742-6344

[f to the Funding Lender: Citthank, N.A.
388 Greenwich Strect. Trading 6th Iloor
New York. New York 10013
Attention: Transaction Management Group
Re: Park Boulevard 3B Project
Deal ID No.: 60000924
Facsimile: (212) 723-8209

31



with a copy to: Citibank. N.A
323 East Hillerest Drive. Sune 160
housand Qs Califormia 913060
Altenuon: Operations Manager/ Asset Manager
Re: Park Boulevard 313 Project
Deal 1D No.: 60000924
Facsimile: (805)357-0924

Prior to the Conversion Date, Citibank, N.A.
with a copy to: 388 Greenwich Street, Trading 6th Floor

New York, New York 100153
Allention: Account Specralist
Re: Park Boulevard 3B Project
Deal ID No.: 60000924
Facsimile: (212) 723-8209

Following the Conversion Date, Ciobank, N.A.
with a copy to: ¢/o Berkadia Commercial Servicing Department

323 Norristown Road. Suite 300
Ambler, Pennsylvania 19002
Attention: Client Relations Manager
Re: Park Boulevard 3B Project

Deal ID No.: 60000924

Facsimile: (215) 328-0305

And a copy of any notices of Citibank, N.A.
default sent to: 388 Greenwich Streel

New York, New York 10013
Attention: Genceral Counsel’s Office
Re: Park Boulevard 313 Project
Deal 1D No.: 60000924 '
Facsimile: (646) 291-5754

Any such notice, demand, request or communication shall be deemed to have been given
and received for all purposes under this Funding Loan Agrecement: (1) three Business Days afler
the same 1s deposited in any official depository or receptacle of the United States Postal Service
first class, or, ifapplicable. certified mail, return receipt requested, postage prepaid: (it) on the date
ol ransmission when delivered by telecopier or facsimile transmission. telex. telegraph or other
telecommunmcation device, provided any telecopy or other electronic transnussion received by any
party after 4:00 p.m., local time, as evidenced by the time shown on such transmission. shall be
deemed to have been received the following Business Dav: (i) on the next Business Day after the
same 1s deposited with a nationally recognized overmght delivery service that guarantees overnight
dehivery: and (1v) on the date of actual delivery to such party by any other mcans: provided,
however. il the day such notice. demand. request or commumcation shall be decmed to have been
given and received as aforesaid is not a Business Dav. such notice. demand. request or
communication shall be deemed to have been given and received on the next Business Day: and
provided further that notice o the Governmental Lender shall not be deemed to have been given
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unul actually received by the Governmental Lender. Any facsimile signature by a Person on a
document. notice, demand, request or communication required or permitted by this Funding Loan
Agreement shall consutute o legal, valid and binding execution thereol by such Person.

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

Seetion 11.2. Term of Funding Loan Agreement. This Funding Loan Agreement shall
be in full Torce and effect until all payment obligations of the Governmental Lender hereunder
have been paid in full and the Funding Loan has been retired or the payment thereol has been
provided for (such payment or provision (o be solely from the Security set forth in Avticle 1V
hereof as lurther provided n Section §.8); except that on und after payment m tull of the
Governmental Lender Note, this T'unding Loan Agreement shall be terminated, without further
action by the parties hereto.

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

Scction 11.4. Legal Holidays. In any case in which the date of payment of any amount
due hercunder or the date on which any other act is to be performed pursuant to this Funding L.oan
Agreement shall be a day that is not a Business Day, then payment of such amount or such act
need not be made on such date but may be made on the next succeeding Business Day, and such
later payment or such act shall have the same force and effect as il made on the date of payment
or the date fixed for prepayment or the date fixed for such act, and no additional interest shall
accrue for the period after such date and prior to the date of payvment.

Section 11.5. Governing Law. This Funding [Loan Agrecement shall be governed by and
shall be enforceable in accordance with the laws ol the State.

Section 11.6. Severability. If any provision of this J'unding Loan Agreement shall be
mvalid, tllegal or unentorceable, the validity, legality and enforceability of the remaining portions
shall not in any way be affected or impaired. In casc any covenant, stipulation, obligation or
agreement contained in the Governmental Lender Note or in this Funding Loan Agreement shall
for any reason be held to be usurious or i violation of law. then such covenant, stipulation.
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or agreement
of the Governmental Lender or the Funding Lender only to the full extent permitted by law,

Scction 11.7. Execution in Several Counterparts. This Funding Loan Agreement may
he contemporancousty executed in several counterparts. all of which shall constitute one and the
sume instrument and cuch of which shall be, and shall be deemed o be. an orgimal.

Section 11.8. Nonrecourse Obligation of the Borrower. Lxcept as otherwise provided
in the Borrower Louan Agreement. any obligations of the Borrower under this Funding Loan
Agreement are without recourse to the Borrower or to the Borrower’s managers or members, as

1)
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the case may be.and the provisions of Section 11,1 of the Borrower Loan Agreement are by this

reference incorporated i this Funding Loan Agreement.
Section 11,9, Reserved.

Scetion 1110, Electronic Transactions. The transactions described in this Funding T.oan
Avrcement may be conducted. and related documents and may be stored. by electronic means.
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for
all purposes, including the filing of any claim, action or suit in the appropnate court of law.

Scetion 1111 Reference Date. This Funding Loon Agreement is dated for reference
purposes only as of the hirst day of November 1, 2021.

(Remainder of this page intentionally left blank)



INWIINESS WHEREOP. the Funding Lender and the Governmental Lender have caused this
Funding Loan Agreement to be duly executed as of the date first written above.

CIrIBANK, N.A,

By:
Mark G. Risch
Authorized Signatory




[SEAL]

Attest:

By:

Name:
Title:

Andrea M. Val L':_l.'l c.-i a
City Clerk

Crry OF CHICAGO

Bv:

Name: Jennie Huang Bennett
Title:  Chief Financial Officer



EXHIBIT A

The Projects

Name Address (all Chicaeo, Hlinois) Number of Units

41 West 36" Sueet 40

42 West 37" Streel 40

[ ]=Total units for multiple addresses
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EXHIBIT B
Form of Governmental Lender Note

THIS GOVERNMENTAL LENDER NOTE MAY BE OWNED ONLY BY AN APPROVLED TRANSFEREL IN
ACCORDANCEWITH THE TERMS OF THE FUNDING LOAN AGREEMENT, AND THE HOLDER HEREOQF,
BY THE ACCEPTANCE OF THIS GOVERNMENTAL LENDER NOTL (A) REPRESENTS THAT 1T 1S AN
APPROVED TRANSFEREE AND (B) ACKNOWLEDGES THAT IT CAN ONLY TRANSFER THIS
GOVERNMENTAL LENDER NOTE TO ANOTHER APPROVED TRANSFERLE IN ACCORDANCE WITH
THE TERMS OF THE FUNDING LOAN AGREEMENT.

CITY OF CHICAGO
$2-L000,000 MuLT=-Fayity HOUSING REVENUE NOTE
(PARK BOULEVARD 3B), SERIES 2021

DATED November , 2021 not to exceed $24,000,000

FOR VALUE RECEIVED, the undersigned CiTy OF CHICAGO (“Obligor”) promiscs to pay to
the order of CITIBANK. N.A. (*Holder™) the maximum principal sum of TWENTY FOUR MILLION
DOLLARS ($24,000,000), on , 2042, or earlier as provided herein, together
with interest thereon at the rates, at the times and in the amounts provided below.

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

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

The Funding Loan and this Governmental Lender Note are pass-through obligations
relating to a construction and permanent loan (the “Borrower Loan™) made by Obligor from
proceeds of the Funding Loan 1o Park Boulevard 3B LLC. an llinois himited lLability company, as
borrower (the “Borrower™), under that certain Borrower Loan Agrcement. dated as ot November
1, 2021 (as the same may be modihed, amended or supplemented Irom tme to ume. the “Borrower
Loan Agreement™). between the Obligor and the Borrower, evidenced by the Borrower Note (as
defined in the Borrower Loan Agreement). Relerence is made to the Borrower Loan Agreement
and to the Borrower Note tor complete payment and prepayment terms ol the Borrower Nole,
payments on which are passed-through under the Governmental Lender Note.
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This Governmental Lender Note is a limited obligation of the Obligor, payable solely
from the Pledged Revenues and other funds and monceys and Security pledged and assigned
under the Funding Loan Agreement. This Governmental-Lender Note is not a general
obligation of the Governmental Lender or o charge against its genceral credit or the general
credit taxing powers of the State, the Governmental Lender, or any other political
subdivision thereof, and shall never give rise to any pecuniary liability of the Governmental
Lender, and neither the Governmental Lender, the State nor any other political subdivision
thercof shall be liable for the payments of principal of and, premium, if any, and interest on
this Governmental Lender Note, and the Governmental Lender Note is payable from no
other source, but are special, limited obligations of the Governmental Lender, pavable solely
out of the sceurity pledged hercunder and receipts of the Governmental Lender derived
pursuant to this Funding Loan Agreement. No holder of this Governmental Lender Note or
any interest therein has the right to compel any exercise of the taxing power of the State, the
Governmental Lender or any other political subdivision thercof to pay the Governmental
Lender Note or the interest or premium, if any, therecon.

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

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

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

This Governmental Lender Note 1s subject to all of the terms, conditions, and provisions
of the Funding Loan Agreement, including those respecting prepayment and the acceleration of
maturity.

[ there 1s an Event ol Default under the Funding Loan Documents. then in any such event
and subject to the requirements set forth in the Funding Foan Agreement. the Holder may declare
the entire unpaid principal balance of this Governmental Lender Note and accrued intercst. if any,
due and pavable at once. All of the covenants. conditions and agreements contained in the Funding
Loan Documents are by this reference made part of this Governmental [ender Note.

No delay or omission on the part of the Holder in exercising any remedy., right or option
under this Governmental Lender Note or the Funding Loan Documents shall operate as a waiver
of such remedy. right or option. In any event a waiver on any one accasion shall not be construed
as a waiver or bar to any such remedy. right or option on a future occasion. The rights. remedies



and options ol the Holder under this Governmental Lender Note and the Funding Loan Documents
are and shall be cumulative and are i addition o all of the nghts. remedies and options of the

Haolder ar law or i equity or under any othen aeieement.

Oblicor shall pay all costs of collection on demand by the Holder. including without
Iimitation, reasonable attornevs”™ fees and disbursements, which costs mav be added to the
indebtedness hereunder, together with interest thercon, 1o the extent allowed by law, as sct [orth
in the Funding Loan Agreement.

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

(Remainder of this page intentionally left blank)



INWirNEss WHEREOF. the undersigned has dulv executed and dehivered this Governmental
Lender Note or caused ths Governmental ender Note 1o be duly executed and delivered by s
authorized representative as ol the date st set forth above. The undoersigncd miends that thes

mstrument shall be decimed to be signed and dehvered as o sealed mstrament.
OBLIGOR:

C1ry or CHICAGO

By: o
Name: Jennte Huang Bennelt
Title:  Chief Financial Officer

[SEAL]

Attlest:

By:
Name: Andrca M. Valencia
Title:  City Clerk
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EXHIBIT C
Form of Required Transferce Representations

20

The undersigned, as holder (the “FHolder™ or the *Funding ender™) of the not 10 exceed
$24.000,000 Mult-Family Housing Revenue Construction Note, (Park Boulevard 3B), Series
2021, dated as of the Closing Date (the “Governmental Lender Note™) issued pursuant to an
Ordinance adopted on . 2021 (the “Ordinance™) by the City of Chicago
(the “Governmental Lender™) and under a Funding T.oan Agreement dated as of November 1, 2021

(the “Funding Loan Agreement™) between the Governmental Lender and the Holder, as Funding

Lender, represents that:

1. The Funding Lender acknowledges the execution and delivery ol the Governmental
Lender Note in the original aggregate principal amount ol up to $24.000,000.

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

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

4. The Holder acknowledges that it has either been supplied with or been given access
to information, ncluding financial statements and other financial information, to which a
reasonable lender would attach significance in making investment decisions, and the Holder has
had the opportunity to ask questions and receive answers from knowledgeable individuals
concerning the Governmental Lender, the Projects. the use of proceeds of the Governmental
Lender Note. the Funding Loan Agreement and the Funding Loan and the security therefor so that,
as a reasonable lender, the Holder has been able 1o make its decision 1o extend the Funding Loan
or an interest therein and purchase the Governmental Lender Note or an interest therein. The
Funding Lender understands that the Governmental Lender Note and the Borrower [oan
Agreement are not registered under the Securities Act of 1933, as umended. and that such
registration s not legally required as of the date hereof; and further understands that the
Governmental Lender Note and the Borrower Loan Agreement (1) are not bemg registered or
otherwise qualified for sale under the “Blue Sky” laws and regulations of anv state, (1) will not be
histed in any stock or other securities exchange, (111) will not carry a rating from any rating service
and (1v) will be delivered my a form which is not readily marketable. The Holder acknowledges
that it has not rehied upon the Governmental Lender for any information m connection with the
Holder's purchase of the Governmental Lender Note or an interest therein.

The Holder 1s an Approved Transferee (as defined i the Funding  Loan

N

Adreement).
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0. The Holder acknowledges that 1t 1s purchasing an interest in the Governmental
Lender Note Tor mvestment for its own account and not with a present view toward resale or the
distribution thareol. mothat we do vot now miend o resetl or otherwise dispose o all o any pan
of our mieresis m the Governmental Lender Note, Subject to paragraph 7 below and except as
otherwise provided in Section 2.4 ol the Funding Loan Agreement, the Funding Lender
acknowledges and agrees that the Governmental Lender Note, or interests therem, can be sold and
subsequently transferred only to purchasers that execute and dehiver to the Governmental Lender
a representations letter from the transteree to substantially the same elfect as these Required
Representations or in such other form authorized under the Funding l.oan Agreement with no
revisions except as may he approved in writing by the Governmental Lender.

7. [n the event any placement memorandum to be provided to any subscquent buver
or benelicial owner ol such portion of the Governmental Lender Note will disclose information
with respect to the Governmental Lender other than its name, location and type of political
subdivision and general information with respect to the Funding Loan and Borrower Loan and
related documents, the Holder will provide the Governmental Lender with a dralt of such
placement memorandum and the Governmental Lender shall have the right to approve any
description ol the Governmental l.ender therein (which approval shall not be unreasonably
withheld).

8. The Funding Lender understands that the Governmental Lender Note 1s a limited
obligation of the Governmental Lender; payable solely from funds and moneys pledged and
assigned under the I'unding Loan Agreement, and that the liabilities and obligations of the
Governmental Lender with respect to the Governmental Lender Note are expressly himited as set
forth in the Funding Loan Agreement and related documents. The Funding Lender acknowledges
that the Governmental Lender Note is not an indebtedness of the Governmental Lender or a charge
against its general credit or the general credit taxing powers of the State, the Governmental Lender,
or any other political subdivision thereof, and shall never give rise to any pecuniary liability of the
Governmental Lender, and neither the Governmental Lender, the State nor any other political
subdivision thereof shall be lable for the payments of principal of and. premium. if any, and
interest on the Governmental Lender Note, and the Governmental Lender Note 1s payable from no
other source, but 1s the special, limited obligation of the Governmental Lender. pavable solely out
of the Sccunty and receipts of the Governmental Lender derived pursuant to the Funding Loan
Agreement and the Borrower Loan Agreement. The Funding l.ender acknowledges that no holder
of the Governmental Lender Note or any interest therein, has the right to compel any exercise of
the taxing power of the State, the Governmental Lender or any other political subdivision thereof
to pay the Governmental Lender Note or the interest or premium, if any. thercon.

9. Capitalized terms used herein and not otherwise defined have the meanings given
such werms in the Funding Loan Agreement.

[Remainder of page intentionally left blank |



[Signature Page to Required Transferee Representations)

Crrmani, NCA L as Holder

Byv:

Name:

Hs:




ORDINANCE EXHIBIT B
Form of Borrower Loan Agreement Including Borrower Note

See attached pages.
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BORROWER LLOAN AGREFEMENT
Between

Ciry OF CHICAGO,
as Governmental Lender,

and
Parik Bourevarp 33 LLC

an Ilhinois limited liability company,

as Borrower
Dated as of November 1, 2021
Relating to
$24,000,000
City of Chicago
Multi-Family Housing Revenue Note

(Park Boulevard 3B), Series 2021

(I'unding Loan originated by Citibank. N.A_, as FFunding Lender)

The interest of the City of Chicago (the “Governmental Lender”) in this Borrower Loan Agreement
(except for certamn rights described in this Borrower Loan Agreement) has been pledged and
assigned to Citthank, N AL, as funding lender (ihe “lrunding Lender™), under that certain Funding
L.oan Agreement, dated as of November 1. 2021, by and between the Governmental Lender and
the Funding Lender, under which the Funding Tender is ortginating a loan to the Governmental
Lender the proceeds ol which are to be used to tund the Borrower Loan made under this Borrower
L.oan Agreement.
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BORROWER LOAN AGREEMENT

This BORROWER LoaN AGREENMENT (this “Borrower Loan Agrecement™) 1s entered into

as of November 1. 2021, between the City of Chicago, a municipality and home rule unit of focal

covernment duly organmized and validly existing under the constitution and aws ol the Staite of
Hhinots (ogether with s suecessors and assigns, the “Governmental Lender™), and Park

Boulevard 3B LLC, an Uitnos Tinted Tabdity company (rogether wih st successors and as

ihe “Borrower’),
RECITALS

WHEREAS, the Governmental Lender has been duly creaied and orgamzed pursuant to and
n accordance with the provisions of Article VI, Section 6 of the 1970 Constitution of the State of
Hlinots, 1s a home rule unitof local government and as such may provide a means of financing ihe
costs of tesidenial ownership and development that wijl provide decent, safe and sonitary housing

for persons of Tow and moderate income at prices ov rentals they can alford. and

WhEREAS, the Governmental Lender is authorized: (a) to make loans (o any person to
provide fnancing for rental residential developments located within the jurisdiction of the
Governmental Lender and intended to be occupied in part by persons of low and moderate income,
as determined by the Governmental Lender; (b) to incur indebtedness for the purpose of obtaining
moneys to make such loans and provide such financing, to establish any required reserve funds
and (o pay administrative costs and other costs incurred in connection with the incurrence of such
indebtedness of the Governmental Lender; and (c) to pledge all or any part of the revenues, receipts

“or resources of the Governmental Lender, including the revenues and receipts to be received by
the Governmental Lender from or in connection with such loans, and to mortgage, pledge or grant
sceurity interests in such loans or other property of the Governmental Lender in order to sccure
the payment ot the principal of, prepayment premium, if any. on and interest on such indebtedness
of the Governmental Lender: and

WHEREAS, the Borrower has applied to the Governmental Lender for a loan (the
“Borrower Loan™) 1o the Borrower pursuant to this Borrower Loan Agreement o [inance a
multtfamily residential rental project consisting of (a) the acquisitton by the Borrower ol a
leasehold mterest in properties wdentified in Exhibir 4 to the Funding Loan Agreement identitied
below to construct the number of housing units shown on such Lx/iibir A and (b) the acquisition.
construction and equipping of such properties (collectively, the “Projects™): and

WHEREAS, the Borrower’s repayment obligations under this Borrower Loan Aereement

are cvidenced by the Borrower Note, as delined below: and

WiERrEAS, the Borrower has requested that the Governmental Lender enter into that
certam Funding Loan Agreement, dated as of November 1, 2021 (the “Funding Loan
Agreement”). between the Governmental Lender and Citibank, NLA. (the “Funding Lender™),
under which the Funding Lender will make a loan (the “Funding Loan™) (o the Governmental
Lender. the proceeds ot which will be toaned under this Borrower Loan Agreement to the Borrower
to fiance the acquisiton. construction. development. cquipping and/or operation of the Projects;
and



WHEREAS, the Borrower Loan 1s secured by, among other things. that certain Multi-Family
Mortgage. Assienment ol Rents. and Scewrity Agrecment  (as amended. restated  and/or
supplemented from time to time. the “Security Instrument™). dated as of November 1. 2021 and
assigned o the Fundinge Lender to secure the Tunding Loan. encumbering the Projects, and widl be
advanced 1o the Borrower pursuant 1o ithis Bomower Toan Agrecment and the Construction

Funding Agrecnie:

NOw, T ReErorE. m consicderation o 1the premses and the mutual representaiions,
covenanin aind adreciients contained o tis Bonrower Toan Agreemoent. the pairiics aorce as

follows:

ARTICLIE T
DEFINITIONS; PRINCIPLES OF CONSTRUCTION

Section L Speetfic Refinitionss For all purposes ¢

S B orrower oo Avoomient,

.
o 0 O U

PR G U s

Uinless spectfically defined in this Borrower Loan Avreement, all capitalized terms shall
have the meanings ascribed to them in the Security ITnstrument or, if not defined in the Security
Instrument. in the Funding Loan Agreement.

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

All reterences i this Borrower Loan Agreement to designated “Articles.” “Scctions™ and
other subdivisions are to the designated Articles, Sections and subdivisions of this Borrower Loan

Agrcement as originally executed.

Al references e this Borrower Loan Agreement 1o a separale instrument are to such
separate mstrument as the same may be amended or supplemented from time to tme pursuant (o

the applicable provisions thereof.

Unless otherwise specified, (1) all references to sections and schedules are to those in this
Borrower Loan Agreement. (11) the words “hercof.” “herein™ and “hercunder™ and words of simitar
import refer to this Borrower Loan Agreement as a whole and not to any particular provision. (iii)
all delintuons are cqually applicable to the singular and plural Torms of the terms detined and (iv)
the word “including”™ means “including but not limited 0.7

Section 1.2 Definitions. The following terms. when used in this Borrower Foan

Agreement (mcluding when used in the above recitals). shall have the following meanmings:

“Act of Bankruptey™ shall mean the filing of a petition in bankruptey (or anyv other
commencement ol a bankruptey or simtlar proceeding) under any applicable  bankruptey.
msolvency. reorgamzation. or similar law. now or hercatier in effect: provided that. i the case of
an mvoluntary proceeding. such proceeding s not dismissed within ninety (90) davs after the

commencement ol such proceeding.



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

“Additional Borrower Payvments™ shall mean the payments payable pursuant 1o Section
2.5 (Additional Borrower Payinents), Section 2.6 (Overdue Payments, Payments m Detault), and

Section 3. 14 (Expenses): Section 3 3 3 (Borrower Loan i Balance) of the Construction Funding

Agrezment; and Scction 10 {Prepaymients) ol the Borrower Note.

“Agreement of Environmental  indemaification™ shall mean the Agreament ol
Environmental Indemniticanons ol even date with this Borower Loan Agreement. exceuted by
the Bortower and the Guarantor for the benedit of the Beneliciary Pavties (ax delined theremn) and

any lnviul holder, ovwner or pledeee ol the Borrower Note [rom ime to g

“Appraisal” shall mean an appraisal of the Projects and Improvements, which appraizal

shall be (1) performed by« qualilicd appraiser Licensed in the State selected by Funding Lender,

and (1) satisfactony o Fraoding | wiudimge, without limitation, as adiusted pursusad 10 any

CCLS

ierng] reviewe ithoreal Y Funcim

“Approved Developer Fee Schedule” shall have the meaning set forth in the Construction

Funding Agreement.

“Architect” shall mean any licensed architect, space planner or design protessional that
Borrower may engage {rom time to time, with the approval of Funding l.ender, to design an
o oNo b o H O
portion of the Improvements, including the preparation of the Plans and Specifications.

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

“Authorized Borrower Representative™ shall mean a person at the time designated and
authorized to act on behalf of the Borrower by a written certificate furnished to the Governmental
Lender, the Funding Lender and the Servicer and containing the specimen signature of such person
and signed on behall of the Borrower by its Borrower Controlling Entity which certilicate may

designate one or more alternates.

“Bankruptey Code™ shall mean the United States Bankruptey Reform Act of 1978, as
amended from time to tme. or any substitute or replacement legistation.

“Bankruptey Event” shall have the meaning given to that term in the Security Instrument.

“Bankruptey Proceeding™ shatl have the meaning set forth in Section 4.1.8.

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

l.ender.

“Borrower” shall have the mcaning set lorth in the recitals 1o this Borrower Loan

Agreement.

[OP]



“Borrower Affiliate” means, as to the Borrower. its Manager or the Guarantor, (i) any
entity that directly or indirectly owns. controls; or holds with power to vote. 20 percent or more of
the outstanding voting securities of Borrower, its Manager or the Guarantor. (1) any corporation
20 percent o more ol whose ouistanding voring sceunties are directly or idirectly owned,
controlled or held with power to vote by the Borrower, 1ts Manaver or the Guarantor. (111) any
partner, sharcholder oro o finnted hability company, member of Borrower, its Manager or the
Guarantor, or (1v) any other person that is related by blood or marviace 1o the Borrower, ils

Managcer o the Guarantor (1o the extent any ol the Borrower, its Manager or the Guaranior s

natural person)

n

“Borrower Controlling Entity™ shall mean, if ihe Borrower 1s a partnership, any general
partner or managing parter ol the Borrower, or i the Borrower 1s o limited liability company, the
manager or managing member of the Borrower, or if the Borrower is a not for proiit corporation,

1ts members or sharcholders.

“Borrower Beferred loguity” shali have the mconing set iorth i the Constiucuon

Funding Agreament.

“Borrower Initial Equity” shall have the mecaning set forth in the Construction Funding
Agrecment.

“Borrower Loan” shall mean the mortgage ioan made by the Governmental Lender to the
Borrower pursuant to this Borrower Loan Agreement; in the maximum principal amount of the
Borrower Loan Amount, as evidenced by the Borrower Note.

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

“Borrower Loan Amount” shall mean not to exceed $24,000,000, the original maximum
principal amount of the Borrower Note.

“Borrower Loan Documents”™ shall mean this Borrower Loan Agreement, the
Construction Funding Agreement, the Borrower Note, the Security Instrument, the Agreement of
Environmental  Indemnification, the Guaranty, the Replacement Reserve Agreement. the
Contigency Draw-Down Agreement and all other documents or agrecments cvidencing or
relating to the Borrower Loan.

“Borrower Loan Pavment Date” shall mean (1) the date upon which regularly scheduled
Borrower Loan Payments are due pursuant to the Borrower Note. or (1) any other date on which
the Borrower Note 1s prepaid or paid, whether at the scheduled maturity or upon the acceleration
ol the maturity thereof’

“Borrower Loan Pavments™ shall mean the monthly loan payments payable pursuant o
the Borrower Note.

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

Agreement.



“Borrower Note™ shall mean that certaimn Multifamily Note dated as of the Closing Date
in the original maximum principal amount ol not to exceed $24.000.000 made by the Borrower
and payable to the Governmental Lender, as endorsed and assigned to the Funding Lender, as i
may be amended. supplemented or replaced Trom tine o nme.

“Borrower Payment Obligations™ shatl mean ofl payviment obligations ol the Borrower
under the Borrower Loan Documents includima. but not linnied o0 the Borrower Loan Payments

and the Addivonal Borrower Pavinents

“Business Day” shall mean any day other than (1) a Saturday or Sunday, or () a day on
which federally msured depository mstietons i New York, Noew York or Chicago, Hhnots are

authorized or obhicated by law, regulation, covernmental decree or executive order (o be closed.

“Calculation Pertod™ shall mean three (3) consecutive full Calendwr Months occurring

PRURRE DS (R
stended maccord

prior (o the Conversion Date, as the sime may be ance with Secuon 31

“Calendar Month™ shall mean cach ol the twelve (12) calendar months of the year.

“*CC&R’s” shall mean any covenants. conditions. restrictions. maintenance agreements or

reciprocal easement agreements affecting the Projects or the Mortgaged Property.

“CHA Right of First Refusal Agreement” means that certain Purchase Option and Right
of First Refusal Agreement by and among the Borrower, the Chicago Housing Authority, and the
Manager, and consented to by the Equity Investor.

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

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

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

“Collateral” shall mean alt collateral described 1 (1) this Borrower Loan Agreement
(including, without Imitation, all property i which the l'unding Lender 1s granted a security
interest pursuant to any provision of this Borrower Loan Agrcement). (11) the Security Instrument,
or (1) any other Security Document, which Collateral shall include the Projects. all of which
collateral is pledged and assigned to Funding Lender under the Funding Loan Agreement to secure
the FFunding Loan.

“Completion™ shall have the meaning set forth in Scetion 5.23.

“Completion Date” shall have the meaning set torth in the Construction Funding

Agreement.



“Computation Date” shall have the meaning ascribed to that term in Section 1.148-3(e)

ol the Regulations.

“Condemnation” shall mean any action or proceeding or notice relating to any proposcd
or actual condemnation or other wking, or conveyvance i lieyu thereol, of all or any part ol the

Projects, whether direct orimdirect.

“Conditions to Converston™ shalb have the imcamng setiorth i the Construction Funding

Agreement.

“Construction Consultant™ shall mean o third-party archriect or engineer selected and
retined by the Funding Lender, at the costand expense of the Borrower, o monitor the progress
of construction and/or rehabilitation of the Projects and to inspect the Improvements o confirm
compliance with this Borrower Loan Agrecment.
avreeiment that Borrower and any Coniactor

“Constraction Contract”™ shall moan any

[rom time-to ume inay execute pursuant w which Bormrower engages the Contractor 1o construct
any portion ol the Improvements, as approved by Funding Lender.

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

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

“Contingency Draw-Down Agreement” means the Contingency Draw-Down Agreement
of even date herewith, between the Funding lLender and the Borrower relating to possible
conversion of the Funding Loan from a draw down loan to a fully funded loan.

“Continuing Disclosure Agreement” shall mean that certain Continuing Disclosure
Agreement of even date herewith. between the Borrower and the Funding Lender, pursuant to
which the Borrower agrees to provide certam mlormauon with respect to the Projects, the
Borrower and the Funding Loan subsequent (o the Closing Date. as amended. supplemented or
restated from time to time.

“Contractor” shall mcan uny hcensed general contractor or subcontractor that the
Borrower may directly engage [rom time to time. with the approval of Funding Lender, to construct
and/or rehabihitate any portion of the Improvements

“Contractual Obligation™ shall mean. lor any Person. anv debt or equity security issued
) - - v P
by that Person, and any mdenture. mortgage. deed of trust. contract. undertaking. instrument or

6



agreement (written or oral) to which such Person is a party or by which it is bound. or to which it

or any ol 1ls assets is subject.

“Conversion” shall mean Funding Lender’s determimation that the Condinons 1o
Conversion have been satshed in accordance with the provisions ol s Barrower Loan
Agreement and the Construction Funding Agrecment

“Converston Date” shall mean the date wo be designaied by Tundimg Tonder onee the
Condiions to Conversion have been satusiied, the deicrmmanon of the Uerimianent Period Amount
has been made and any loan Lalancing payvments i accordance with Sceton 3 3 and the
Construction Funding Agrecment have been imade The Conversion Diate intst ocour no later than

ihe Outside Conversion Date.

“Cost Breakdown™ shall mean the schedule of costs tor the Improvements, as st forth in
ihe Constrection Fundmga Agrecment, as the same may be aihended Drons time o tine wath Fendimg

Lender’s consant.

“Costs of Funding” shall mean the Governmental Lender’s Closing Fee and the fees, costs,
expenscs and other charges incurred in connection with the funding of the Borrower Loan and the
Funding Loan, the negotation and preparation of this Borrower Loan Agreement and cach of the
other Borrower Loan Documents and Funding Loan Documents and shall include. but shall not be
limited to, the following: (1) counsel fees (including but not limited to Tax Counscl, counsel to
the Governmental Lender, Borrower’s counsel, and Funding Lender’s counsel); (1) financial
advisor fees incurred in connection with the closing of the Borrower [Loan and the Funding Loan;
(i11) certifying and authenticating agent fees and expenses related to funding of the Funding Loan;
(1v) any recording fees; (v) any additional fees charged by the Governmental Lender: and (vi) costs
incurred in connection with the required public notices generally and costs of the public hearing.

“Costs of Funding Dcposit™ shall mean the amount required to be deposited by the
Borrower with the Title Company (or a separate escrow company. if applicable) to pay Costs of
Funding in connection with the closing ol the Borrower Loan and the Funding Loan on the Closing

Date.

“Cost of Improvements™ shall mean the costs lor the Improvements. as set lorth on the
Cost Breakdown.

“County” shall mean Cook County, Hlinois.

“Date of Disbursement” shall mean the date of o Disbursement

“Day” or “Days” shall mean calendar davs unlfess expresshv stated 1o be Business Days.

“Debt™ shall mean. as o any Person, any of such Person’s habihitics. including all
indebtedness (whether recourse or nonrecourse. short term or long term. direct or contingent). all
committed and unfunded habihties, and all unfunded Liabihties. that would appear upon a balance

sheet of such Person prepared in accordance with GAAP

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



“Determination of Taxability” shall mean (1) a determination by the Commissioner or
any Distriet Director of the Internal Revenue Service, (1) a private ruling or ‘Technical Advice
Memorandum concerning the Governmental Lender Note issued by the National Office of the
fnternal Revenue Service o which Governmental Lender and Borrower were atlorded the
opportunily w parireipate. (i) o determimation by any court of competent srsdiction. (v the
cractmoent of fegislation. or (V) recerpt by the Funding Lender at the requast of the Governmental

Londer, the Borrower or the Funding Lender. ol an apinton ol Tas Counsell i each case o the
Peduerad

ronts ncnine for

Pooite Wy purposes of any holder or any former holder of all o @ pornos of the Governmenal

>oother ey o holder who s o “substintial user™ ol the Projects or @ reliated )y

s silod fovines e d
,
|

red e Section TRy OF the Coced tea Tanberanin] vser ™D provs

hosavever, that no such Deicrmymation ol Taxabhity under clause (o o (o shall be decmed o have

.

vccuried 1F the Governmental Lender (at the sole expense oiihe Borrower), the Tunding Fender

s contestine such deternmnaion, has eiecied

(atthe sole oxpense ol the Borroveery or the Borrowes

1 A 1 ol HEN .
st ol apptieanie

: i nal deermimanon from which no appeal may he
akon with respect to such determination. (hy abandonment of such appeal by the Governmental

Lender or the Borrower, as the case may be. or (¢) one vear from the dawe of mital determination.
“Developer Fee  shall have the meaning set forth in the Construction Funding Agreement.

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

“Engincer” shall mean any licensed civil, structural. mechanical, electricall soils,
environmental or other engineer that Borrower may engage from time to tume, with the approval
ol Funding Lender. (o perform any engineering services with respeet to any portion of the
Improvements.

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

“Equipment” shall have the meaning ¢iven to the term “Personalty™ in the Sceurity
Instrument.

“Equity Contributions” shall mean the equity o be contributed by the Equits Investor o
the Borrower, in accordance with and subject o the terms of the Operating Avreement.

“LEquity Investor™ shall mean Wincopin Cirele LLEP. a Mary land Timited hiabihity Timited
partnership. and its successors and assigns.

"ERISA

amended from ume o time. and the rules and regulations promulgated thereunder.

T oshall mean the Cmployiment Retirement Income Security Act of 1974, as

“ERISA Affitiate” shall mean all members of a controlled group ot corporations and ull
trades and business (whether or not incorporated) under common control and all other entities

8



which. together with the Borrower. are treated as a single employer under any or all of Section
F14D). (). (m) or (0) of the Code.

“Fvent of Default” shail mean any Event of Default set forth iy Section K01 ol this
Borrover Loan Acreement. An Lvent of Delault shall mesest7 10 o Potential Delaudi <hall have

occurred and be conunung bevond any apphicable core pertod

Eachange Aot shelb orean the Scourities achanze et of TS e

“Eapenses of the Projects™ shall memn, tor any pertod. the currens eipenses. paid or

e operntion. naunieiaiee and curent ol the Project oe cnleuioed

|

with GAAP D and shall mclode, without hin e eonerlie ol the o S

ciploves benelits, cost of materals and supplies. cosis ol routing repains.

costs and

rephwements and alteraiions occuriing mn the usual course of business.

Fratr e

H - . T PR
Phodresaer 1o

SUOLEE TG U O Ao Lapi

Documients), o manacetnent fee (however characterized) not o excead e Underwritien
Manavement Fees costs of biflings and collections, costs ol insurance. and costs of audits.
LCxpenses of the Projects shall not include any paviments, however characterized. on account of

any subordinaie fmancing e orespect of the Projects or other idebicdness. allowance for

depreciation. amortization or other non-cash items, gains and losses or prepaid expenses not
customarily prepaid.

“Fair Market Value™ shall mean the price at which a willing buyer would purchase the
mvestment [rom a willing seller in a bona fide, arm®s Tength transuction (determined as of the date
the contract to purchase or sell the investment becomes binding) 1f the investment is traded on an
established securitics market (within the meaning of Section 1273 of the Code) and. otherwisce. the
term “Tair Market Value™ means the acquisition price in a bona fide arm’s length transaction (as
referenced ubove) 1l (1) the ivestment is a certificate of deposit that is acquired in accordance with
applicable regulations under the Code, (1) the mvestment 1s an agreement with specifically
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate (for
example. a puaranteed investment contract, a forward supply contract or other nvestiment
agreement) that is acquired i accordance with applicable regulations ander the Code. (1) the
investment is a United States Treasury Seeurity State and Local Government Series that is acquired
i accordance with applicable regulations of the United States Burcau of Public Debt. or (iv) the
imvestment 1s an interest i any commingled mvestment fund i which the Governmental Lender
and related partes do not own more than a ten percent (10%) benehicial interest therem if the return
pard by the fund s without regard to the source ol mvestment.

“Funding Lender™ shall mean Citibank. NUAL @ national bankimg association. m its
capacity as lender under the Funding Loan.

“Funding Loan™ means the Funding Loan in the origmal maximum principal aimount of
$24.000.000 made by Funding Lender to Governmental Lender under the TFunding Loan
Agreement. the proceeds of which are used by the Governmental Lender to make the Borrower

l.oan.

()



“Funding Loan Agreement”™ means the Funding Loan Agreement, dated as of
November 1. 2021, between the Governmental Lender and the Funding Lender. as it may [rom
tme to time be supplemented. modihied or amended by one or more amendments or other
supplemental mstruments entered into pursuant to the apphcable provisions of the Funding Loan

Agrecinent.

“Funding Loan Documents™ shall have the meammng given @ that wrm o the Funding

! Ny, oyt
LT ALTUCEC

SGAAPT shall mean e

the apphcaion thereoi and consistentiv apphied throughout the penods covered by ine appheable

weralby aceepted accounting prncples ws m effect on the date of
1
ul

IThancial statements.,

“Governmental Authority” shall mean (i) any governmental nwnicipality or political

subdivision ithareof. Grymm

nearniental or quasi-2overnmanial agency. avthoriy, board, burcaw,

. PR TR
AUV T

cornmisson, deparimens, imsitumeniabioy or pubiic body, or (i) any court, adimint
or public uuhty, avency, comnussion, otfice or authority of any nature whatsoever Jor any
vovernmental unit (federal, state, county, distriet, municipal, city or otherwise), now or herealter

m existence.

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

“Governmental Lender Note” shall mean that certain City of Chicago Multi-Family
[Housing Revenue Note (Park Boulevard 3B), Series 2021, dated the Closing Date in the original
maximum principal amount of $24,000,000, made by the Governmental Lender and payable to
Funding Lender. as it may be amended, supplemented or replaced from time to time.

“Governmental Lender’s Closing Fee” shall mean an amount equal to 1.5% of the
original principal amount of the Governmental Lender Note. The Governmental Lender’s Closing
Fee s payable to the Governmental Lender on the Closing Date, pursuant to Section 2.5(c)(1).

“Gross Income™ shall mean all receipts, revenues, income and other moneys received or
collected by or on behalf of Borrower and derived from the ownership or operation of the Projects,
if anv, and all rights to receive the same, whether in the form ol accounts, accounts receivable,
contract rights or other rights, and the proceeds of such rights, and whether now owned or held or
hercalier coming o existence and proceeds received upon the foreclosure sale of the Projects.
Giross Tncome shall not include loan proceeds, equity or capital contributions, or tenunt security
deposits being held by Borrower in accordance with applicable law.

“Gross Proceeds™ shall mean, without duphication, the aggregate ol

=

() the net amount (after payment of all expenses ol orngmating the Funding
Loan) of Funding Loan proceeds reccived by the Governmental Lender as a result ol the
origination o the Funding Loan;

(h) all amounts received by the Governmental Lender as a result of the
mvestment of the Funding Loan proceeds;

10



(<) any amounts held n any fund or account to the extent that the Governmental
Lender reasonably expects o use the amounts in such fund to repay any portion ol the

FFunding [Loan; and

(d) any securtties or oblications pledged by the Governmental Lender or by the

Borrower as securny for the pavment ol any portion ol the Fundimg Loan,

“Couarantor” shall mean Tames Niller. an mdividual, and Steway Associates LLC. qn

Hlmors Tinnted Labibty company . jomtly and severally, or any other person or ennty swvhirch may
hercaficr become a cuarantor ol any of te Borrower’s obheatons under the Borrower Loan
“Gooaranty shall mean; collecuvely, (1) the Compietion and Repaviment Gunaniy. ol even
date herewith, by the Guarantor Tor the benefit of the Beneticiary Parties (as delined therein), and
(1) the Fxeeptions 1o Non-Recowrse Guaranty, of even date herewith, by the Guarantor for the

henetit of the Beneliciary Parties (as defmed theremn).

“tmprovements” shall mean the mulu-family residential projects, consisiing of’ 80 rental
untts at multiple locations in multiple buildimgs as described in Lxhibu A4 10 the Funding Loan
Agreement, together with related common areas (1 any), to be acquired and constructed upon the
Land, and all other bwldings, structures, Nxtures, wiring, systems, equipment and other
improvements and personal property to be constructed, rehabilitated and/or installed at or on the
Land in accordance with the Cost Breakdown and the Plans and Specifications.

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

“Installment Computation Date” shall mean any Computation Date other than the first
Computation Date or the final Computation Date.

“Interest Rate” shall mean the rate of interest accruing on the Borrower Loan pursuant (o
the Borrower Note.

“Interim Phase Amount” shall mean $24,000,000.
“Land” means the real property described on Exhibit A to the Security Instrument.

“Late Charge” shall mean the amount duc and payable as a late charge on overdue
payments under the Borrower Note. as provided m Section 7 of the Borrower Note and Secuion 2.5

of this Borrower Loan Agreement.

“Legal Action™ shall mean an action, suil, investigation. inquiry. procecding or arbitrution
at law or i equity or bétore or by any foreign or domestic courl. arbitrator or other Governmental
Authority.

“Legal Requirements™ shall mean statutes. laws. rules, orders. regulations. ordinances,
Judegments. decrees and injunctions of Governmental Authorities affecting all or part ol the
Projects or any property (including the Projects) or the construction. rehabilitation. use. alteration
or operation thereot. whether now or hereafter enacted and n torce. and all permits. licenses and
authorizations and regulations relating thereto. and all covenants. agreements. restrictions and



encumbrances contained i any istrument, either of record or known to the Borrower. at any time
in force affecting all or part of the Projects, including any that may (i) require repairs. modilications
or alterations mn or to all or part of the Projects, or (ir) 1 any way hmit the use and enjovment
thereof.
“Liabilities” shall have the meaning set forth in Secton .15
el

“Lacenses™ shall have the meamng et forth i Scetion 4 1 22

“Lien™ shall mcan any mterest, or cdan thereof, m the Projects securnng 2o obhication

ovwed (o, ora clmm byoany Persan other than the owner of the Projects, wwhethor such mierest s

Ponocomumon laws stainie o contrmet, mchid

wothe lien o seaarity nierest arisimge Do o

deed of wust, mortgage. decd o secure debt. assignment, encumbrance. pledee. securily

agreement, conditonal sule or receipl or @ lease, consignment or baiment for seoeurniy

ENCHIGS TESEr Q4 0NS

purposes. The term en” EpaonNs. encroachments, casemenis,

FeSIrICHoms, aither ile oxcentions

rohis of w

encumbrances aifecung the Projects.

“Management Agreement” shall mean the Management Agreement between  the
Borrower and the Property Manager, pursuant to which the Property Manager is to manage the
Projects, as same may be amended, restated, replaced, supplemented or otherwise modified from

time to time.

“Manager” shall mcan, collectively, (i) Park Boulevard 3B Manager LLLC, an Illinois
limited hability company, and (11) any other Person that the members of the Borrower, with the
prior written approval of the Funding Lender (or as otherwise permitted with the Funding Lender’s
approval pursuant to the Borrower Loan Documents), select 1o be the manager ol the Borrower,

“Material Adverse Change™ means any set of circumstances or events which (a) has or
could reasonably be expected to have any material adverse effect whatsoever upon the validity or
enforceability of this Borrower Loan Agreement or any other Borrower Loan Document; (b) is or
could reasonably be expected to be muaterial and adverse to the business. propertics. asscts.
financial condition, results of operations or prospects of the Borrower, the Managcer. the Guarantor
or the Mortgaged Property; (¢) could reasonably be expected to impair materially the ability of the
Borrower, the Manager, or the Guarantor to duly and punctually pay or perform any of their
respective obligations under any ol the Borrower Loan Documents to which they are a partyv: or
(d) impairs materially or could reasonably be expected to impan materially any rights of or benelits
available to the Governmental Lender under this Borrower Loan Agreement or anv other Borrower
Loan Document. including, without limitation, the ability of Governimental Lender or. upon the
assignment of the Borrower Loan 1o 1t of the Funding Lender, 1o the extent permitted. 1o enlorce
its legal remedies pursuant to this Borrower Loan Agreement or any other Borrower Loan
Document.

“Moody’s” shall mean Moody’s Investors Service. Inc.. or 1s successor.

“Mortgaged Property” shall have the meanmyg given to that term in the Sceurity
Instrument.



“Net Operating Income™ shalt mean: (1) the Gross Income, less (1) the Expenses of the

Projects.

“Nonpurpose Investment” shall mean any nvesiment property (as defined in
Section 148(h) of the Code) that 1s acquired with the Gross Proceeds ol the Funding 1Loan and
which 1s not acquired o cairy oui the covernmental purpose ol the Fundimg Loan.

“Ongotng Governmental Lender Fee™ shall mean () the bond issuer closing fee of 1.3%,
of the orngmal prmcipal amount oi the Governmental Lender Note due at closimg. a LIFTTC 1ssue
an amouni cgual w {0

fee cquat to 3% of the Tirst [ul! vewr sty eredit allocation due at closimg,

basis points of the ortgmal principal ot ol the Governmenta! Lender Note due at closing fon

sl ender i the o N T IS
tal bonder m the amovtit of 12 hasis

il fee ot the Governme

I

scmi:mnuﬁ!l).- by the Borrowe: 1o the Gavernn

@ bond IL“ e
srineipal amount ol the Governmental Lender Noteo which

on cach June 1 and Decens

H Ny . o . -
mber 1, 2021 <o lonw as any

Punding Loan s outstan : i .
submitted with the annual owner’s cerithicauon w the Ciiy’s Depariment of Hovsimg

“Operating Agreement” shall mean that certain Iirst Amended and Resiated Operating
Agreement of the Borrower dated as of the Closing Daie, as Ilk same may be amended. restated
or modified 1 accordance with its terms.

“Other Borrower Moneys” shall mean monies of Borrower other than Borrower Loan
Proceeds and includes, but 1s not limited to, the Subordinate Debt, Net Operating Income, the
Borrower’s Equity Contributions and any other lunds contributed by or loaned to the Borrower for
application to the Costs of the Improvements or other costs associated with the Projects.

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

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

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

“Patriot Act Offense”™ shall have the meaning set forth in Section 4.1 .48,

“Permanent Period™ shall mean the period of ume from the Conversion Date to the
Maturity Date (as defined i the Funding Loan Agreement).
) \ & g .

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



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

“Permitted Lease”™ shall mean a lease and occupancy agrecment pursuant 1o the form
approved by TFunding Lender, 1o a residential tenant in comphance with the Leeal Requirements,
providing for an mal wrm of not less than siv (0 months nor more than two (2) vears.

“Person’ shall mean a natural person, o parinership, o jomt venture. an snmincorporaicd

association. a hmited habtidy compuny, o corporation. a trust, any other Teeal entity. or any

Crovernmental Authoriy

“Plan” shall mean 00 an cmplovee beneit or other plan estahhshed or mamiained by the
Borrower or any ERISA Allilate or to which the Borrower or anv ERISA Atfliliate makes or is
by Tile IV ol ERISA or Section 302 of

oblicated to make contmbutions and (1) which 1s coveree
ERISA or Scction 412 ot ihe Code

P Ui ncan b fans and
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eciiicanons fui the construciion

and/or rehabilitation, as the case may be, of the Projects approved by Funding Lender.

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

“Prepayment Premium” shall mean any premium pavable by the Borrower pursuant to
the Borrower Loan Documents in connection with a prepayment of the Borrower Note (including
any prepayment premium as sct forth m the Borrower Note).

“Projects™ shall mean the Mortgaged Property (as defined in the Security Instrument) and
Improvements on the Mortgaged Property owned by the Borrower and encumbered by the Security
Instrument, together with all rights pertaining to such real property and Improvements, as more
particularly described in the Granting Clauses of the Security Instrument and referred 1o in the
Security Instrument as the “Mortgaged Property.”

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

“Property Manager™ shall mean the management company o be emploved by the
Borrower and approved by the Funding Lender in accordance with the terms ol the Security
Instrument. this Borrower Loan Agrecment or any of the other Borrower Loan Documents.

“Provided Information™ shall have the meaning set forth m Section 9.1 1(a).

“Qualified Projects Costs™ shall mean costs paid with respect to the Projects that mect
each of the following requirements: (i) the costs are properly chargeable to capital account (or
would be so chargeable with a proper election by the Borrower or but for a proper election by the

Borrower to deduct such costs) in accordance with general federal income tax principles and in

14



accordance with Section 1.103-8(a)(1) of the Regulations. provided. however. that only such
portion of the imterest accrued during rehabihitation or construction of the Projects (in the case of
rehabilitation, with respect to vacated units onlyv) shall be cligible to be o Qualificd Projects Cost
as bears the same ratio o all such mterest as the Qualilied Projects Costs bear o all costs ol the
acquisition and construction or rehabiliiation ot the Projects. and provided further that imterest
accrutny alier the date of completion of the Projects shatl not be o Quatiited Projects Coste and
provided sull further that it any portion of the Projects is being constructed or rehabiliated by a
Borrower Afihate twhether as gencrad contractor o o subconuracton s Qualiticd Projects Costs

' |

Shatl chide only (A the acii out of pocket cont mcred oy osuch altiliate i constructing or

rehabihitatne the Projects torany portton thercol) (B rany reasonable Tees Tor supery isory services

actuadlv rendered by such affthareand (07 any overheod expenses fcnrrad by such aflihate which
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milcreompany prolits resulimge from members of an Caffiaied group”™ Owithin the meammge of

Section P304 of the Codey partiaipating i the relabiianon or constructon of the Projects oy
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22020 being the date o which the Governmental Lender first declared s
“otficial mtent™ o reimburse cosis patd with respect to the Projects (wiihin the meaninge ol Section
[430-2
acquisition and construction or rehabilitation of the Projects were previously paid and are to be
recimbursed with proceeds of the Funding Loan such costs were (A) “preliminary expenditures”
(within the meaning of Scction 1.150-2(H)(2) of the Regulations) with respect to the Projects (such
as architectural. engincermg and soil testing services) incurred before commencement of

of the Regulations) or the date of issue of the Funding Loans and (iv) il the costs ol the

acquisition and construction or rchabilitation of the Projects that do not exceed twenty percent
(20%) of the issue price of the Governmental Lender Note (as defined in Section 1.148-1 of the
Regulations), or (B) were capital expenditures with respect to the Projects that are reimbursed no
Fater than 18 months after the later of the date the expenditure was paid or the date the Projects 1s
pluced in service (but no later than three years alter the expenditures is paid); provided., however.
that (w) Costs of Funding shall not be deemed to be Qualilied Projects Costs: (x) lees. charges or
profits (including. without fimitation, developer fees) payvable o the Borrower or a related person™
(within the meaning of Section 14:Ha)(3) of the Code) shall not be deemed to be Qualilied Projects
Costs; (v) letter of eredit fees and municipal bond msurance premiums which represent a transfer
ol credit risk shall be allocated between Qualified Projects Costs and other costs and expenses 1o
and municipal bond

P

be pard from the proceeds of the Funding Loan: and (2) letter ol eredit fi
insurance premiums which do not represent a transler of credit nisk Gncluding. without limitation.
letter of credit fees pavable to a “related person™ w the Borrower) shall not constitute Qualified

Projects Costs.

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

“Rebate Analvst™ shull mean the rebate analyst sclected by the Borrower prior to the
Closing Date and acceptable to the Governmental Lender and the Funding Lender.



“Rebate Analyst’s Fee shall mean the annual fee of the Rebate Analyst as established
from ume to time. Fhe Rebate Analysts Feeis payvable by the Borrower to the Rebate Analyst as

mvoiced.
“Rebate Fund™ shall mean the Rebate Fund created pursiant 1o Section 3,33

“Related Documents™ shall imean. collectively. an agreemoent or other docament tother

than ihe Boroveer foan Docuwments) graniing aosocuriy sieresi Cchiding o

the subject viany Borrower T oain Docunient ), the Operating Aviecmicnt and any other agieemeni.
mstrunient oroiher docunent (ot conatituting o Borrosser Losn Plocaments relanmy to o cxecitad

moconnection with the vansactions contemplated by this Borrosees oo Aereoemont

“Replacement Reserve Agreement” shall mean any Repiacoment Reserve Aorcenment
thie Borrower and the Fundmge Tenders as the same may be amended. oo

S menied fron e to e
“Replacemont Reserve Fund Regutrentent” means Bortower s fundiing ob Bom

tume to time under the Replacement Reserve Agreement.

“Retamage” shall have the meaning set fortdy i the Construction Fundimg Aoreement.

“Review Fee” shall mean the three thousand dolar ($3.000) tec payable to Funding Lender
in connection with the review of requests from the Borrower in connection with cvents requiring
the consent and/or approval of the Funding Lender, including. but not hmited to, subordinate
financings and easements.

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

“Secondary Market Transaction™ shall have the meaning sct Torth in Section 9.1.1.

“Securities” shall have the meaning set forth  Section 9.1.1.

“Securities Act” shall mean the Sceurities Act of 1935, as amended.

“Security” shall have the meaning set lorth in Article [V ol the Funding Toan Avreement.

“Security Documents” shall mean the Security Instrument. the Replacement Reserve
Agrcement, the Collateral Agreements. the  Collateral - Assignments. this Borrower Loan
Agreement. the Agreement ol Environmental Indemnification. and such other sccurity instruments

that Funding Lender may reasonablhy request

“Sccurity Instrument” shall have the meanmg set forth i the recitals o this Borrower

Loan Agreement.

“Servicer” shall mean the Servicer contracting with or appointed by the Funding Lender
10 service the Borrower Loan. The intual Servicer shall be Citibank. NOAL
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“Servicing Agreement” shall mean any servicing agreement  or master servicing
agreenient. between the Scrvicer and the Funding Lender relating to the servicing of the Borrower
Loan and any amendments thercto or any replacement thereof.

“Standard & Poor’s™ or "S&PT shall mean S&P Glohal Ratings. a business unit ol

Standard & Poor’s Ratmgs Services, of il suceessors.
SState” shadl mcan the Staie ol Lo i oawhich the Projects are Tovaiad.

“Subordinate Debt” means the subordmaie Toans from the Subordimaie 1 onders 1o the

“y . v
Borrong

o
fl

and State

“Subordinate Lenders™ shall mean the Chicago Housimg Authority and 36

ol Colleet

Shubosdinate Donn

G or ederwise reating 1o the

P . H . - TN I Y ‘:‘ e
oibier documonts ovidei

and delivered by Borrower and/or Subordinate T enders in connection with the Subordinaie Debt.

“Substantial Completion Date™ shall have the meaning set forth w the Constraction

Funding Agreement.

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

“Tax Counsel” shall have the meaning sct torth in the Funding Loan Agreement.

“Taxes™ shall mean all real estate and personal property taxes, assessments. water rates or
sewer rents, now or hercalter levied or assessed or imposed against all or part ol the Projects.
“Term™ shall mean the term of this Borrower Loan Agrecment pursuant 1o Section 10,14,

“Title Company”™ means Stewart Title Guaranty Company. as issuing agent lor Chicago
Title Insurance Company.

“Title Insurance Policy™ shall mean the morteagee uttle msurance policy. i tform
acceptable to the Funding Lender. tssued with respect to the Mortgaged Property and msuring the

hienof the Security Instrument.
“UCCT shall mean the Uniform Commercial Code as m elfect in the Suate.

“Underwritten Vianagement Fee™ shall have the meaning set lorth in the Construction

Funding Agrecment.

“Linit” shall mean a residential apartiment unit within the Improvements.



“Written Consent™ and “Written Notice™ shall mcan a written consent or notice siened
by an Authorized Borrowcer Representative or an authorized representative of the Governmental
[ ender or the Funding Lender. as appropriate.

ARTICLIE 1)
GENERAL

Section 2.1 Oricination of Borrower Loan Toorder o provide funds Sor the pornoaes
= | !

provided heretn. the Governmentad Lender asrees thao i wil e aecordanee vath e Oednn
enter mio the Fundie Toan Avrecment and cccept the Fundimg D oun Bam ihe Poando T

Uhe proceeds of the Funding Toan shall be advanced by the Fundmg Lendoer to the Borowar in
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and Tor the other purposes set Torth i this Borrower Toan Agreement and to do ol other acts

necessary or meidental 1o the perlormance and exceution thereols This appoiniment v coupled

with an micerest and is rrevocable oxeopt as expresshvoaet forth herem Accondmgely Dreferences 1o
the rights of the Funding Lender to take actions under this Borrower Loan Agreement shall reler
to Funding Lender in its role as agent of the Governmental Lender. The Funding lender may
designate Servicer to (ulfill the rights and responsibilities granted by Governmental Lender to
Funding Lender pursuant to this Section 2.1; provided, however. that such designation shall not
release or absolve Funding Lender from ulimate responsibility for fulliliment of such rights or

responsibilities.
Scetion 2.2 Scecurity for the Funding Loan.

(a) As security for the Funding Loan. the Governmental Lender has pledged
and assigned the Security to the Funding Lender under and pursuant to the Funding Loan
Agrcement. All revenues and assets pledged and assigned thereby shall immediately be
subject to the lien of such pledge without any physical dehivery thereot or any further act,
except in the case ol the Borrower Note, which shall be delivered to the Funding Lender,
The Borrower acknowledges and consents to such assignment to the Funding [ender.

(b) With respect o the Unassigned Rights: subject to the ITmitations set forth m

this Section 2.2, the Governmental Lender maye
(1) Tax Covenants. Seek specitic performance ol and enloree. the tax
covenants ol the Funding Loan Agreement and the other I'unding Loan Documents.
seek injunctive relicl against acts which may be i violation of any of the tux
covenants. and enforce the Borrower’s obligation-to pay amounts for credit to the

Rebhate Fund:

(11) Reserved Riohts. Take whatever action at law or in equity which

appears necessary or desirable to enloree the other Unassigned Rights.
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(<) The Governmental Lender shall provide written notice to the Funding
Fender and the Servicer immediately upon taking any action at faw or in equity to exercise
amy remedy or direet any proceeding under the Borrower Loan Documents or the Tundimg

[L.oan Documents.
Sceetion 2.3 Loan; Borrowcer Note: Conditions to Closing

) The Fundine Foan shall be funded direct]y 1o the Berroswer by the Tandimg

Lender paursuant o the Constructnion Fundimg Aereement. tone or more isiadbmens

evte e Borower Loan Amount i accordance with ihe isburcineni
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cender shat? cause the Funding Lender to fund the Borrower Foan it the

Covernmentod |

ackno thal the Borrower Loan shall be funded by the Fundmyg Tender tor the

account ol the Governmental Lender.

(M The Borrower accepts the Borrower Loan. As evidence ol 1ts obligation to
repay the Borrower Loan, simultaneously with the delivery ol this Borrower lLoan
Agreement to the Governmental Lender, the Borrower agrees to exceute and deliver the
Borrower Note. The Borrower Loan shall mature and be payable at the times and in the
amounts required under the terms hercof and of the Borrower Note.

(c) Closing ol the Borrower Loan on the Closing Date shall be conditioned
upon satislaction or waiver by the Governmental Lender and the Funding Lender. in their
sole discretion ol cach of the conditions precedent to closing set forth in the Funding Foan
Agreement and this Borrower Loan Agrecment, including but not limited to the Tollowing:

(1) evidence of proper recordation ot the Security Instrument. an
assionment of the Sceurity Instrument {from the Governmental Lender 1o the
Funding Tender. the Regulatory Agreement. and cach ol the other documents
specilied for recording in instructions delivered to the Title Company by counsel
to the Funding Lender (or that such documents have been delivered to an authorized.
acent of the Tide Company for recordation under binding recording instructions
from Funding Tender's counsel or such other counsel as miay he accepiable to the
Funding Fender): and

(i) delivery into escrow with the Title Company (or sCparate escrow
company. il applicable) of all amounts required to be paid in connection with the
origination of the Borrower Loan and the Funding Loan and any underly ing real
estate transfers or transactions. including the Costs of Funding Deposit and the
Borrower Inttial Equity. all as specificd inwritten imstructions delivered to the Tide
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Company by counscl 1o the Funding Lender (or such other counsel as may be
acceptable to the Funding Lender); and

(i) pavment of all fees payable in conncction with the closing of the

Jorrower Loan, including the Governmental Lender’s Closing Fee,
Scection 2.4 Borrower Loan Pavments.

"y [he Boreonwver shadl make Borrower oan Pavinents i uccordance wiih thic

Borrower Noteo Fach Bortower Loan Payment made by the Bortower shadl be made m

20

donds immcdicely avalable tothe Fundimg Lender or the Servicer by 2 00 pan o NMew Yok

ity te, o the v Borrower Loan Pavinent Date Bach such payment shall b

made o the Fundineg Lender or the Servicer by deposit to such account as the Funding
Lender or Servicer. as applicable, may designate by Writien Notice to ‘the Borrower.
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In addiiion, ihe Borrowsr shall make Borower Loan Paviments in accordance with the
Borrower Note mn the amounts and atl the times necessary (o make all paviments due and
pavable on the Funding Loan. All payments made by the Borrower under this Borrower
Loan Acicement or by ihe Borrower under the other Borrower Loan Documents, shall be
made nrespective of, and without any deduction for, any set-offs or counterclaims, but such
payment shall not constitute a waiver of any such set offs or counterclaims.

(b) Unless there is no Servicer, payments of principal and interest on the
Borrower Note shall be paid to the Servicer. 1f there 1s no Scrvicer, payments ol principal

and interest on the Borrower Note shall be paid directly to Funding Lender.

Scetion 2.5 Additional Borrower Payments.

(a) The Borrower shall pay the following amounts:
(1) to the Servicer or the Funding Lender. the Rebate Amount then duc,

H any, to be deposited in the Rebate Fund as specified in Section 5.35 und the
Rebate Analyst’s Fee and any other costs incurred to calculate such Rebate Amount
(1o the extent such costs are not included in the Borrower Loan Payment);
(11) to the Governmental Lender, the Ongoing Governmental Lender
Fee and, on demand. all fees, charges. costs, advances. mdeminitics and expenses.
including agent and counsel fees, ol the Governmental Lender incurred under the
Borrower Loan Documents or the Funding Loan Documents. and any tases and
assessments with respect to the Projects, as and when the same become due:

(1) [Reserved]:
(iv) all Costs of Funding and fees. charges and expenses. includimyg agent

and counsel fees incurred in connection with ithe origination of the Borrower Loun
and the Funding Loan, as and when the same become duc:
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(V) o the Funding Lender. on demand. all charges, costs. advances,
mdemmnities and expenses: including agent and counsel fees. of the Funding Lender
incurred by the Funding Lender atany time i connection with the Borrower Loan.,
the Funding Loan or the Projects. including. without limitation. any Review Fee.
reasonable  counsel fees and expenses imcwred  in connection with o the
mterpretution. performance. o amendmont and all counsel Tees and evpeises
refating ter the enforcement ol the Borrower Loan Documents or the Funding Loan
Documenis or any other documenis relaring 10 the Projects o the Borower oan
G i connecton with Guestions or other snatters arsing under such documents or

mconnection weth ooy feders or simie 1as audin and

o Lade Chinres due and pavable under the termes ot the Bornoser

Note and Sectron 2 oo provided. however, that all pavmoents made persuant o s

ard T there s o Servicer. such

sttbsection (v shall e made o the Servicer

pov ety shall beomede o the Funding Le

this Borrower Tomn

[Docunicnis

(1) all expenses incurred in connection with the enforcement ol any
rights under this Borrower loan Agreement or any other Borrower Loan
Document. the Regulatory Agreement, or any unding Loan Document by the
Governmental Lender. Tunding Tender or the Servicer:

(i1) atl other payments ol whatever nature that the Borrower has agreed
to pay or assume under the provisions of this Borrower Loan Agreement or any
other Borrower Loan Document or Funding Loan Document; and

(1) all expenses. costs and fees relating to mspections of the Projects
required by the Governmental Lender. the Funding Lender, the Scrvicer or the
Construction Consultant. in accordance with the Borrower Loan Documents or the
Funding T.oan Documents or to reimburse such parties for such expenses. costs and

fces.

Section 2.6 Overdue Payments; Payments in Default, 1 any Borrower Payment
Obhgation 1s not paid by or on behall o the Borrower when due. the Borrower shall payv 1o the
Servicer. a Late Charge in the amount and to the extent set forth in the Borrower Note. 1l any .

Section 2.7 Calculation of Interest Payvments and Deposits to Real Estate Related
Reserve Funds. The Borrower acknowledges as follows: (a) calculation of all interest pavments
shall be made by the Funding Lender. (b) deposits with respect 1o the Taxes and Other Charges
shall be calculated by the Servicer or il there 1s no Servicer, the Funding Lender maccordance
with the Security Instrument; and (c) deposits with respect to any replacement reserve funds
requited by the Funding Tender shall be caleulated by the Servicer i accordance with the
Replacement Reserve Agreement. In the event and to the extent that the Servicer or the Funding
Lender. pursuant to the terms hereott shall determine at any tme that there exists a deficiency i



amounts previously owed but not paid with respect to deposits 1o such replacement reserve fund.
such deficiency shall be immediately due and payable hereunder following Written Notice to the

Borrower,

Scection 2.8 Grant of Sccurity Interest; Application of Funds  To the extent not
imconsistent with the Securty Instramaen and as security for paviment of the Borrower Payment
Obhigations and the performance by the Borrower of all other terms, conditions and provisions of
the Borrower Loan Documents, the Borrower pledees and assigns to the Fending Lender, and
eraits 1o the Funding Lender, u securiiy interest i, alt the Bonower's right, utle and mterest in
and o all payments o ormoneys held i ihe funds and accouns created and held by the Funding

Lender or the Servicer Tor the Projects This Borrower Loan Agrecement is, among other things,

mtended by the parties o be a secunty agresment for purposes of the UCC Upon the occwrrence

and during the continuance of an Lvent of Default heveunder, the Funding Lender and the Servicer
shall apply or cause 10 be apphed any sums held by the Funding Lender and the Servicer wilh

respect o the Projects many manner and in any order determied by Funding Lender, m Funding

- | PR EN T e
Londer s sole and chyoluie dizeranion.

Scction 2.9 Marshalling: Pavmcents Sct Aside. The Governmental Lender and
Funding Lender shall be under no obligation 1o marshal any assets in favor of Borrower or any
|

souinst o pavment ol any or all ol the proceeds To the extent that Borrower

other Person or
makes a payment or payments or transfers any assets 1o the Governmental Lender or Funding
Lender, or the Governmental Lender or Funding Lender enforces its liens, and such payment or
payments or transfers, or the procceds of such enforcement or any part thereof are subsequently

invalidated, declared to be fraudulent or preferential, set aside or required to be repaid to a trustee,
receiver or any other party in conncction with any insolvency proceeding, or otherwise, then:
(1) any and all obligations owed to the Governmental Lender or Funding Lender and any and all
remedies available to the Governmental Lender or Funding Lender under the terms of the Borrower
Loan Documents and the Funding Loan Documents or in law or equily against the Borrower, the
Guarantor or the Manager and/or any of their properties shall be automatically revived and
reinstated to the extent (and only to the extent) ol any recovery permitted under clause (ii) below;
and (11) the Governmental Lender and Funding Lender shall be entitled to recover (and shall be
entitled to file a prool ol claim to obtain such recovery in any applicable bankruptey, insolvency,
recetvership or fraudulent conveyance or fraudulent transter proceeding) either: (x) the amount of’
payments or the value ol the transfer or (v) il the transfer has been undone and the assets returned
in whole or in part, the value ol the consideration paid to or received by Borrower for the initial
asset transler. plus in each case any deterred nterest from the date of the disgorgement to the date
of distribution to the Governmental Lender or Funding Lender in any bankrupley. insolvency.
stsand

recervership or fraudulent conveyance or fraudulent tansfer proceeding, and any ¢
incurred by

expenses due and owing, including, without limitation. any reasonable atlornevs” fee
the Governmental Lender or Funding Lender i connection with the exercise by the Governmental
Lender or Funding Lender of its rights under this Section 2.9.

Section 2,10 Borrower Loan Disbursements. The Borrower Loan shall be disbursed
by the Funding Lender, as agent for the Governmental Lender. pursuant to the Construction
Funding Agreement.
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ARTICLE 111
CONVERSION

Section 3.1 Conversion Date and Extension of Qutside Conversion Date  Borrower
shull satisty each of the Conditions to Conversion and cause the Conversion Date 1o occur on or
belore the Qutside Conversion Date, as further provided i the Consiruction Funding Agreement.
The Tatlure to satisfy each of the Conditions to Conversion on or hefore the Outside Conversion
Date shall constitute an Cvent of Defauit under the Borrower Loan Documents.

Section 3.2 Naotice from Funding Lender; Funding Lender’s Caleulation Final,

() Followmg sabistaction of aii ol the Conditions o Converston. Tunding
Lender shall deliver Wiiien Notice to Borrower and the Governmental Lender ol (1) the
Conversion Date, (1) the amount of the Permaneni Pertod Amount, (111) anv required
prepayvment of the Borrower Note (as desenbod below o Section 3.3) and (iv) any

RO SO

=ty 10 e ey o oapn

(1) Fundimg Lender's calenfation of the Permanent Period Amount and any

1 .

amendments (o e amaortizavon aof the Borrower Laan s

wll beo i the absence of menilest

error, conclusive and binding on all partics.
Section 3.3 Mandatory Prepayment of the Borrower Loan.

(a) As further provided in the Construction Funding Agreement, if and to the
extent the Permanent Period Amount is less than the Interim Phase Amount, Funding
Lender may in its sole discretion require Borrower (o make a partial prepayment of the
Borrower Loan in an amount cqual to the difference between the Interim Phase Amount
and the Permanent Pertod Amount, provided, however, that if the Permanent Period
Amount is less than the Mimmmum Permanent Period Amount (as defined in the
Construction Funding Agreement), then Funding Lender may in its sole discretion require
Borrower to prepay the Borrower Toan in full

(b) Any prepayment in full or in part of the Borrower Loan required pursuant
1o Section 3.3(a) above shall be subject to a prepayment premium under certain
circumstances as more particularly set forth in the Borrower Nolte.

Section 3.4 Release of Remaining Loan Proceeds. I and to the extent that the
Permanent Period Amount is greater than the principal amount of the Borrower Loan which has
previously been disbursed 1o Borrower. Funding Lender shall deliver Written Notice thereol o
Borrower on or before the Conversion Date Within ten (10) business days alter delivery of such
notice, but in no event later than the Outside Conversion Date, Funding Lender shall disburse
Borrower Loan proceeds to Borrower so that the aggregate principal amount of the Borrower Loan
dishursed equals the Permanent Period Amount. Any Borrower Loan proceeds previously
disbursed to the Borrower in excess of the Permanent Pertod Amount shall be paid by Borrower
to IF'unding Lender. :

Section 3.5 No Amendment. Nothing contained in this Article HI shall be construed
o amend. modify. alter. change or supersede the terms and provisions of the Borrower Noie.
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Security Instrument. the Construction Funding Agreement or any other Borrower Loan Document
and. 1f there shall exist a conllict between the terms and provisions of this Article HT and those of
the Borrower Note, Security Instrument. the Construction Funding Agrcement or other Borrower
Foan Documents. then the terms and provisions of the Borrower Note. the Securiny Instrument.
the Construction Funding Agreement and other Borrower Loan Documents shall control. provided.

Peoternas and provisions o dus Adticle TH and

however, that wihe event of a conthict henvs e
those of the Borrower™s loan application with the Funding Lender. the termes and provisions of this

Avrtiele T =hall control

Scetion 3.6 Determinations by Funding Lender  Tnany mstance where the consent

feterimmaton, judement

cuired. orwhere any dg

arapproval of Fundimg Tender muay be viven or s i

Avtele HE mcludine mconnection with

or decrston s to he rendered by Feandime 1o

the Construction Funding Acrcemeni. the vrantnz. withholding or dental ol such consent or

approval and i fecrsion shall be made or exercised

moent org

ndering of suen deternnmaion,

ihe o o s o cosole snd exchusive apuon asd oo

RS NN IV

ARTICLE TV
REPRESENTATIONS AND WARRANTIES

Section 4.1 Borrower Representations.  To induce the Governmental Lender o
execute this Borrower Loan Agreement and to induce the Funding Lender to make Disbursements,
Borrower represents and warrants for the benetit of the Governmental [ender, the Funding Lender
and the Servicer. that the representations and warranties set forth in this Section 4.1 are complete
and accurate as ol the Closing Date and. subject to Section 4.2, shall survive the making of the

Borrower Loan and will be complete and accurate, and deemed remade. except as otherwise noted
through notice to the Funding Lender and approved by the Funding Lender, as of the date of each
Disbursement. as of the original Outside Conversion Date, as of the date of any extension thereof
and as of the Conversion Date m accordance with the terms and conditions of the Borrower Note.

4.1.1  Organization; Special Purpose. The Borrower is in good standing under
the laws of the State (and under the Taws of the state in which the Borrower wus formed i1 the
Borrower was not formed under the Taws ol the State), has full legal right, power and authority 0
enter into the Borrower Loan Documents to which it is a party. and to carry out and consummalte
all trunsactions contemplated by the Borrower Loan Documents to which it is a party, and by
proper corporate. limited partnership or imited Hiability company action. as appropriate has duly
authorized the exceution. delivery and perlormance ol the Borrower Toan Documents to which it
1s a party. The Person(s) of the Borrower executing the Borrower Loan Documents and the Funding
Loan Documents to which the Borrower is a party are fullv authorized o excecute the same. The
Borrower Loan Documents and the Funding Loan Documents to which the Borrower is a party
have been duly authorized. exceuted and delivered by the Borrower. The sole business ol the
Borrower is the ownership. managenment and operation of the Projects,

4.1.2 Proceedings; Enforceability. Assuming duc execution and delivery by the
other parties thereto. the Borrower Loan Documents and the Funding Loan Documents to which
the Borrower 1s a party will constitute the Jegal. valid and binding agreements ot the Borrower
enlorceable agamst the Borrower in accordance with their terms: exeept in cach case as
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enftorcement may be limited by bankruptey. insolvency or other laws alTecting the enforcement of
creditors” rights generatly, by the application of equitable principles regardless of whether
enforcement 1s sought in a proceeding at law or in equity and by public policy.

4.1.3 No Conflicts.  The execution and delivery ol the Borrower Loan
Documents and the Funding Loan Documents to which the Borrower s aparty, the consummation
of the transactions herein and theremn contemplated and the Tultiliment of or comphance with the
terms and conditions hereof and thereof. will not conflict with or constitute a violation or breach
ol or default (with due notice or the pu.wn'c ol trime or both) under the Operating Agreement of
the Borrower, or 1o the best knowledge ol the Borrower and with respect to the Borrower, anv
.lpplualwk lavw or administrative rule or regutation, or any .,nlmumlL courtor administatve decres

or order, or any mortgage. decd ol trust. Toan agreement. fease. conract or other agresment o1

mstrument to which the Bortower s @ party or by which it or s properties arc otherwise subject
U in the creation or imposition of any lien, char

or "()llﬂ(I orre e Or encumbrance of any nature

upon any of the properiy ar

\\huw e

s ol the Bornower, which con flict, \IOI‘ iron, braach,

1 ., - -
RTINSO 0 e Consaale

ol
REOIE RS Bt

aaiicul il';t‘ COMSUMIMaion al ne ransaciions conieniniy
or the financial cor assels, properiies of operanons ol the

the Funding Loan Documents,

Barrower

4.1.4  Litigation; Adverse Facts. There 1s no Legal Acton, nor is there a basis
known to Borrower for any Legal Action, before or by any court or federal, state, municipal or
other governmental authority, pending, or to the knowledge of the Borrower, afler reasonable
mvestigation, threatened, against or affecting the Borrower, the Manager or the Guarantor, or their
respective assets, properties or operations which, il determined adversely to Lhe Borrower or 11s
mnterests, would have a material adverse effect upon the consummation of the transactions
contemplated by, or the validity of, the Borrower Loan Documents or the Funding Loan
Documents, upon the ability of each of Borrower, the Manager and the Guarantor to perform their
respective obligations under the Borrower Loan Documents, the Funding Loan Documents and the
Related Documents to which it is a party, or upon the financial condition, assets (including the
Projects), properties or operations of the Borrower, the Manager or the Guarantor. None ol the
Borrower, the Manager or the Guarantor is in delault (and no event has occurred and is continuing
which with the giving of notice or the passage ol time or both could constitute a default) with
respect to any order or decree of any court or any order. regulation or demand ol any federal, state.
municipal or other governmental authority, which delault might have consequences that would
materially and adversely alfect the consummation of the transactions contemplated by the
Borrower Loan Documents and the Funding Loan Documents. the ability of each of Borrower, the
Manager and the Guarantor to perform their respective obligations under the Borrower Loan
Documents, the I'unding Loan Documents and the Related Documents to which itis a party, or the
tinancial condition, assets, properties or operations of the Borrower, the Manager or the Guarantor.
None ol the Borrower, the Manager or the Guarantor are (a) in violation of any applicable Law.
which violation materially and adversely aftects or may materially and adversely alfect the
business. operations, assets (including the Projects). condition (financial or otherwise) or prospects
ol the Borrower, the Manager or the Guarantor. as applicable: (b) subject to. or in default with
respect to, any other Legal Requirement that would have a material adverse effect on the business.
operations, assets (including the Projects). condition {linancial or otherwise) or prospects of the
Borrower. the Manager or the Guarantor. as applicable: or (¢) in default with respect to any
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agreement to which the Borrower. the Manager or the Guarantor. as applicable, are a party or by
which they are bound, which default would have o material adverse effect on the business.
opcrations, asscts (including the Projects), condition (hnancral or otherwise) or prospects ol the

Borrower, the Munager or the Guarantor, as applicable; and (d) there is no Legal Achon pending

or, 1o the knowledee of Borrower, threatened against or atfecting the Borrower, the Manager or
the Guaranior questionmg the validity or the enlorceabihity o this Borrower Loan Agregment or

any ol the other Borrower Loon Documents or the Fundig Loan Documents or of any ol the

Related Documents. AN tax returns (federal; state and localy requred o be filed by ot on behall ot

the Borrower have been filed. and all taves shown thereon o be dues iciuding iterest and

penalties. except such. 1 any, as are bemg actively contested by the Borroswer i good Lnth, have

been patd or adeguaie reserves have been made Tor the payment thercol wiveh reserves, ifam o aie

etlecied mn the audited Dnancd siaiciments deserntbed theramn The Boriower enjovs the peacciug

and undisiurbed possession of all ol the premises upon which 1itis operating s facilines.

4. 1.5 Agrcements; Consents; Approvals,  Dxcepi as contemplaied by the

s and e Fonding Loan Documenis, ihe Horrower 18 not

Party 1o oany

agreementc or instrwmeni or subject 1o any restrichion that would maiciially sdversely aliect the

tgons or Nnnancial condition or

Jorrowet, the Projects. or the Borrower’s business, properties, opara
business prospects. except the Permitied Encumbrances. The Borrower s not in default in any
material respect in the performance, observance or fultillment ol any of the obligations, covenants
or conditions contained in any Permitted Encumbrance or any other agreement or instrument to

which it s a party or by which it or the Projects is bound.

No consent or approval of any trustee or holder ol any indebtedness of the Borrower, and
to the best knowledge ol the Borrower and only with respect 1o the Borrower, no consent,
permission, authorization, order or license of, or filing or registration with, any governmental
authority (except no representation 1s made with respect to any state sceuritics or “blue skv” laws)

IS necess
the Funding Loan Documents, or the consummation ol any transaction herem or therein
contemplated, or the fulfillment of or compliance with the terms and conditions hereol or thereof,
except as have been obtained or made and as are in full force and clfect.

sary in connection with the execution and delivery of the Borrower Loan Documents or

4.1.6  Title. The Borrower shall have marketable title to the Projects, free and
clear of all Licns except the Permitted Encumbrances. The Sccurity Instrument, when properly
recorded in the appropriate records, together with any UCC fancing statements required o be
filed in connection therewith, will create (1) a valid, perfected first prioviiy lien on the fec (or
leasehold, if applicabley interest in the Projects and (i) perfected security mterests i and to. and
perfected collateral assienments of, all personalty inchuded i the Projects (including the Leascs).
all in accordance with the terms thereol. in each case subject only to anyv apphcable Permitied
Encumbrances. To the Borrower's knowledge, there are no delimquent real property taxes or
assessments. inchuding water and sewer charges, with respect to the Projects. nor are there any
claims tor payment for work. fabor or materials affecting the Projects which are or may become a
Lien prior to. or of equal priority with. the Liens created by the Borrower Loan Documents and
the Funding Loan Documents.
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4.1.7  Survey. To the best knowledge ol the Borrower, the survey for the Projects
delivered 1o the Governmental Lender and the Funding Lender does not fail to reflect any material

matter altecting the Projects or the title thereto.

4.1.8  No Bankruptey Filing. The Borrower is not contemplating cither the filing
ol petition by 1t under any state or federal bankruptey or msolveney vy or the hguidation of Gt
or w major porton of 1ts property (a “Bankruptey Proceceding”). and the Borrower has no
hnowledee offany Person contemplaung the Dling of any such petition apaimstic As ol the Closing

Date, the Borrower has the ability to pay its debis as they become chue.

4.1.9  Full and Accurate Disclosure No staterment of fact made by the Borrower

in gy Dorrower Loan Document or any Funding Loan Document contiins any unurue siaiement

of a material tact or omits o state any material fact necessary o make statements contamed therem
in light of the crrcumstances m which they were made, not misleading. There 1s no material toc

n disclosed o the Governmenal

oF clrcumsiance presenily known to the Borrower that has not be

} atfecisthal POPCUES OF IO DRSS,

enderwmnd ihe Fundm

ol condition o business prospects of the Borrower o1 the Borrower™s sl

operations oF fnan Diliy
to meet ils oblivations under this Borrower Loan Agreemoent and the ofher Borrower Loan

Documents and Funding Loan Documents 1o which 1ts a pariy i a timely manncr.

4.1.10 No Plan Assets. The Borrower is not an “employee benelit plan,”™ as
defined in Section 3(3) of ERISA, subject to Title I of ERISA. and none of the assets of the
Borrower constitutes or will constituté “plan assets” of one or more such plans within the meaning
ol 29 C.IF.R. Section 2510.3 101.

4.1.11 Compliance. The Borrower, the Projects and the use thereot will comply.
to the extent required, in all material respects with all applicable Legal Requirements. The
Borrower ts not in default or violation of any order, writ, injunction. decree or demand of any
Governmental Authority, the vielation of which would materally adversely affect the financial
condition or business prospects or the business ol the Borrower. There has not been committed by
the Borrower or any Borrower Affihiate involved with the operation or use of the Projects any act
or omission affording any Governmental Authority the right of forfeiture as agaimst the Projects or
any part thereol or any moneys paid in performance of the Borrower™s obhigations under any
Borrower Loan Document or any Funding Loan Documents.

4.1.12 Contracts.  All service, maintenance or repair contracts affecting the
Projects have been entered mnto at arm’s length (except for such contracts between the Borrower
and s afliliates or the affiliates of the Borrower Controlling Entity of the Borrower) i the ordinary
course of the Bortower's business and provide for the payment of fees in amounts and upon terms

comparable (o existing market rates.

4.1.13 Financial Information. All linancial data, including any statements of
cash Tow and income and operating expense. that have been delivered to the Governmental Lender
or the Funding Lender in respect of the Projects by or on behalf of the Borrower. to the best
knowledge of the Borrower, (i) are accurate and complete in all material respects. (1) accurately
represent the hmancial condition of the Projects as of the date of such reports. and (i) 1o the extent
prepared by an independent certified pubhic accounting firm. have been prepared in accordance
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with GAAP consistently apphied throughout the periods covered, except as disclosed therein. Other
than pursuant to or permitted by the Borrower Loan Documents or the Funding Loan Documents
or the Borrower organizational documents. the Borrower has no contingent habihities, unusual
forward or long-term commiments or unrcalized or anticipated Josses from any unfivorable
commitments. Smce the date of such nancial statements, there has been no matenally adverse
chunge in the lnancial condiiion, operations o1 busimess ol ihe Borrower [roms that set forth m sand

fnoncial statements.

4.1.14 Condemnation No  Condemnation or other proceeding has been

commeiced or, o the Borrower's knowledye, s contemplated, threatened or pending wiihy iespect

&,

to all or part ol the Projects or for the reJocation of roadways providing access to the Projecis

4.1.15 Federal Reserve Regulations. No part of the proceeds of the Borrower

Loan will be osed for the purpose of purchasing or acquiring any “margin stock™ wiihim the

i Govemnors of (hg Federal Reserve S
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4. 116 Utilities and Public Access  To the best of the Borrower’s knowledge, the
Projecis are or will be served by water, sewer, sanitary sewer and storm drain facilities adequate
to service them for their intended uses. All public utilities necessary or convenient Lo the full use
and enjoyment of the Projects are or will be located in the public right-ol-way abutting the Projects,
and all such utilities are or will be connected so as to serve the Projects without passing over other
property absent a valid easement. All roads necessary for the use of the Projects for their current
purposc have been or will be completed and dedicated o public use and accepted by all
Governmental Authorities. Except for Permitted Encumbrances. the Projects do not share ingress
and egress through an easement or private road or share on-site or off-site recreational facilities
and amcemtics that are not located on the Projects and under the exclusive control of the Borrower.

maintenance agreement under which
road and/or recreational facilities and amenities ts perpetual, (11) the number of parties sharmg such
casement and/or recreational facilitics and amenities must be specitied, (i) the Borrower's
responsibilitics and share of expenses are specified, and (iv) the failure o pay any maintenance

or where there 1s shared ingress and cgress or amenities, there exists an casement or joint use and
(1) access to and use and enjoyment of the easement or private

tee with respect 1o an easement will not result in a loss ol usage of the easement.

4.1.17 Nota Foreign Person. The Borrower 1s not a “loreign person™ within the
meaning of $1443(1(3) ol the Code.

4.1.18 Separate Lots. Fach parcel comprising the Land 1s a separate tax lot (or a
separate PIN will be sought) and is not a portion of any other tax ot that is not a part of the Land.

4119 Ass
proposed special or other as
or any contemplated improvements o the Projects that may result in such special or other

ssments. There are no pending or. to the Borrower’s best knowledgc.
ssments for public improvements or otherwisce allecting the Projects.

assessments.
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4.1.20 Enforceability. The Borrower Loan Documents and the unding Louan
Documents are not subject to. and the Borrower has not asserted. any right of rescission. set-off

countercliim or defense. including the defense of usury.

4.1.21 Insurance.  The Borrower has obtaimed the msurance required by this
Borrower Loun Aercemeni. i applicable. and the Security Instrument and has delivered 1o the
Servicer copies ol msuranee polictes or certthicates ot msurance reflecting ihe msurance coverayes,

amounts and other requirements set forth i this Borrower Loan Agreement i appheable. und the

Sceurtty Instrument.

dusive

e other appretenant and related uses s whieh e

s Propects Al ceruhicatons, permits, licenses aind approvala.

mcitding cortih nod occupaney permits requrned for the feead tse o

oles vecupaney and opaaion of the Projeats

log din

BONCORTOTNS

Tlaceries i
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Borrowsr have boeen vehdiv

Pard are m ludi Force and eliec

by the
reason to beliove that iy of the Liceises required for the Tuture use and occnpaney ofthe Projecis
and not herctofore obramed by the Borrower wili not be obtained by the Borrower in the ordimary
course Tollowing the Completion Date. No Licenses will terminate, or become void or voidable or
terminable. upon any sale, transter or other disposition of the Projects, including any transfer
The Projects do not violate any density or building sethack requirements of the applicable zoning
law except to the extent, il any, shown on the survey. No proceedings are, to the best of the
Borrower’s knowledee. pending or threatened that would result in a change ol the zoning ol any

of the Projects.

4.1.23 Flood Zone. On the Closing Date, no structure within the Morteagcd
Property lies or is located in an identifiable or designated Special Flood Tazard Area. 1M after the
Closing Date any structwre within the Mortgaged Property is determined to he in a Special lood
Hazard Area. the Borrower will obtain appropriate flood msurance as required under the Natonal
Flood Insurance Act ol 1908, I'lood Disaster Protection Act of 1973, or the Natonal Mlood
Insurance Reform Act of 1994 as amended or as required by the Servicer pursuant to the
Multifamihy Underwriting Guidelines (as defined in the Construction Funding Agrcement).

4.1.24 Physical Condition.  The Projects, including all Tmprovements. parking
facilities, systems. lixtures. Fguipment and landscaping, are or. after completion ol the
construction. rehabilitation and/or repairs, as appropriate, will be in good and habitable condition
i all material respects and in cood order and repair in all material respects (reasonable weur and
tear excepled). The Borrower has not received notice from any nsurance company or bonding
company of any delect or inadequacy in the Projects. or any part thereol. which would adversely
affeet its insurability or cause the imposition of extraordinary premiums or charges thereon orany
termination of anv policy of isurance or bond. The physical configuration of the Projects 1s not
in material violatton of the ADALif required under applicable law.
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4.1.25 Encroachments.  All ol the Improvements included in determining the
appraised value of the Projects will lie wholly within the boundaries and building restriction lines
of the Projects, and no improvement on an adjoining property encroaches upon the Projects, and
no easement or other ecncumbrance upon the Projects encroaches upon any ol the Improvements,
so as 1o aflect the value or marketabihity of the Projects, except those msured against by the Title

fnsurance Policy or disclosed mthe survey of the Projects as approved by the Servicer

4.1.26 State Law Requirements. The Borrower represents, covenants and agrees
to comply with the provisions ol all appheable State Taws relating to the Borrower Loan. the

Fundimge Loan and the Projects

4.1.27 Fihine and Recording Taxes, Al iransfer taxes, deed stamps, inteny

taxes or other amounts mthe nature of tansfer taxes required 1o he paid by any Person under

applicable Legal Reguirements in connection with the transfer of the Projects o the Borrower have

e recordmy, stamp, ntangible or other stmihar taes requined o

MO

been paid. At mori
e pard by any Porson

N
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Reguiremeants

dedivery, recordation, i sretion, petlection or enforcemani of iy of the Borower Loan

Documents and the Fending Lo Documents have been or will he paid

4.1.28 Investment Company Act. The Borrower 1s not (1) an “mvesument
company” or a company “controlled” by an “investment company,” within the meaning ol the
Investment Company Act of 1940, as amended; or (1) a “holding company”™ or a “subsidiary
company’” of a ~holding company™ or an “affiliate™ of cither a “holding company”™ or a ““subsidiary
company” within the meaning of the Public Utlity Holding Company Act of 1935, as amended.

4.1.29 Fraudulent Transfer. The Borrower has not accepted the Borrower Loan
or entered into any Borrower Loan Document or Funding Loan Document with the actual mtent
to hinder, delay or defraud any creditor, and the Borrower has received reasonably equivalent value
in exchange for its obligations under the Borrower Loan Documents and the Funding Loan
Documents. Giving cfteet 1o the transactions contemplated by the Borrower Loan Documents and
the Funding Loan Documents, the fair saleable value of the Borrower’s assets exceeds and will,
immediately following the exccution and delivery ol the Borrower Loan Documents and the
Funding Loan Documents. exceed the Borrower’s total habilities, including subordinated,
unhiquidated, disputed or contingent labihities. The Fair saleable value of the Borrower’s assets 1s
and will, immediatcty fotlowing the execution and delivery of the Borrower Loan Documents and
the Funding 1.oan Documents, be greater than the Borrower's probable labilities, including the
maximum amount of s contingent labilities or its debts as such debts become absolute and
matured. The Borrower™s assets do not and. immediately following the execution and delivery of
the Borrower Loan Documents and the Funding Loan Documents will not, constitute unreasonably
small capital to carry out its business as conducted or as proposed to be conducted. The Borrower
does not intend to. and docs not believe thatit will, incur debts and liabilities (including contingent
liabilities and other commitments) bevond its ability to pay such debts as they mature (taking into
account the timing and amounts to be payable on or in respect of obligations of the Borrower).

4.1.30 Ownership of the Borrower. Except as set forth m the Operating
Agreement of the Borrower. the Borrower has no obligation to any Person to purchase. repurchase

or issue any ownership interest in the Borrower



4.1.31 Environmental Matters. To the best of Borrower’s knowledge, except as
may be disclosed m the environmental reports reflected on the exhibit to the Agreement of
Environmental Indemmification between Borrower and Funding Lender, no part of the Projects is
m violation of any Legal Requirerment pertaining (o or imposing Liability or standards of conduct
concerning environmental regulation. contamimation or ¢lean-up, and the Borrower will comply
with covenants and requirements relating to environmental hazards as set forth m the Sceurity
[nstrument. The Borower will exceute and  deliver the Agreement ol Enviroamental

Indemnilication,

4.1.32 Name; Principal Place of Business  Unldess prior Written Notice 1s given
to the Fundimg Lender, the Borrower dogs not use and will not use any trade name, and has not
done and will noi do business under any name other than s actual name set forth herein The
principal place of business ol the Bortower s 1ts prinuary address {or notices as set forth m Section

101, and the Borrower has no other place of busimess; other than the Projects and such principal

place of busimess.
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4,153 Subhordmated Breint, There 19 no secured or ansecurid

respect to the Projects or any residual interest therein. other than Permitied Encumbrences and the
‘ erthed 1 Section 6.7, except an unseeured

‘mitied scecured and
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cured inde
deferred developer fee not to exceed the amount permitted by Fundimg Lender as determined on

the Closimg Datc.

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

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

4.1.36 Approval of the Borrower Loan Documents and Funding Loan
Documents. By ils execution and delivery of this Borrower Loan Agreement. the Borrower
approves the form and substance ol the Borrower Loan Documents and the Funding l.oan
Documents. and agrees to carry out the responsibilities and duties specified in the Borrower Loan
Documents and the Funding Loan Documents to be carried out by the Borrower. The Borrower
acknowledges that (a) 1t understands the nature and structure of the transactions relating to the
financing of the Projects, (h) 1t s famibar with the provisions of all of the Borrower Loan
Documents and the Funding Loan Documents and other documents and mstruments relating to the
financing. (¢) 1t understands the risks mherent in such transactions. including without limitation
the risk of loss ol the Projects, and (d) it has not relied on the Governmental Lender. the Funding
Lender or the Scrvicer for any gwidance or expertise in analyzing the fnancial or other
consequences of the transactions contemplated by the Borrower Loan Documents and the Funding
Loan Documents or otherwise rehied on the Governmental Lender. the Funding Lender or the
Servicer in any manner.



4.1.37 Funding Loan Agreement. The Borrower has read and accepts and agrees
that 1t 1s bound by the Funding Loan Agreement and the I'unding Loan Documents.

4.1.38 Americans with Disabihities Act. The Projects, as designed, will conform
i all material respects with all applicable zoning. planning. building and environmental laws,
ordinances and regulations ol governmental authoritics having _im'i\'dicli(m over the Projects,
including, but not hnted oo the Americans with Disabilives Act of 1990 (FADA™), 1o the extent

required (as evidenced by an architecUs certificate w such ellect).

4.1.39 Requirements of Code and Regulations The Projects satistv all

requirements of the Code and 1the Regulavons apphicable o the Projects

4040 Regulatory Agreement  Fhe Projocis are as ol the date of ongmation of
the Fundimg Loan, in comphiance with all requircmenis of the Reculatory Agreement Lo the exient

such requiremcenis are apphicable: and the Borrower intends o cause the residential units m the

Prajects o be rented or avarlable Tor rental on o basis which cangties the i'G‘C‘]‘\l‘.‘\'(",H‘.'\"_‘.i‘.(F'- ot e
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pursuant o leases which comply with all apphicable laws

4.1.417 Intention to Hold Projects. The Borrower intends to hold the Projects for
its own account and has no current plans, and has not entered into any agreement, o sell the
Projects or any part of them; and the Borrower intends to occupy the Projects or cause the Projects
to be occupied and 1o operate them or cause them to be operated at all times during the term of this
Borrower Loun Agrecement in compliance with the terms ol this Borrower Loan Agreement, and
the Regulatory Agreement. except as provided in the CHA Right of Tirst Retusal Agreement, and
does not know of any rcason why the Projects will not be so uscd by it in the absence of
circumstances not now anticipated by 1t or totally beyond its control.

4.1.42 Concerning the Manager.

(a) The Manager 1s an llinors limited liability company whose member is
Stateway Associates 3B LLC, an lllinois himited hability company duly organized and
validly existing under the laws of the State. The Manager has all requisite power and
authority. rights and {ranchises 1o enter into and perform its obligations under the Borrower
Loan Documents and the Funding Loan Documents to be executed by such Manager for
its own account and on behalt of Borrower, as munager ol Borrower, under this Borrower
Loan Agreement and the other Borrower Loan Documents and the Funding Loan
Documents.

(b) The Manager has made all filings (includimg. without limutation, all required
filings related to the use of ficttious business names) and is in good standing n the State
and in each other jurisdiction in which the character of the property it owns or the nature
ol the business it ransacts makes such (1hnes necessary or where the failure (o make such
filings could have a material adverse etlect on the business. operations. assets, condition
(financial or otherwise) or prospects of Munager.

() The Manager is duly authorized 1o do business in the State.

)
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(d) The execution. delivery and pertormance by the Borrower of the Borrower
Loan Documents and the Funding Loan Documents have been duly authornized by all

nceessary action ol the Manager on behalf ot the Borrower, and by all necessary action on
behalf ol the Manager
(e) The execution, dehivery and performance by the Manager, on behalf ol the

Borrower, of the Borrower Loan Documents and the Funding Loan Documeaents will not
violate (1 the Munager™s orcanizational documentis: (1) any other Legal Requirement
alfecting the Manager or any ol 1ts properties: or (i) any aereement to which the Munager
is bound or to which it woa party, and will not result in o requite the ereation (oxeept as
provided in or contemplated by this Borrower Loan Agreement) of anv Lien upon any ol
such properties. any ol the Collaterad, orany of the property or funds pledged or deliverec

to the Fundimy Lender pursuant to the Sceurtty Documents.

covernmenial or regulatory
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i full force and

in the discrenon of any Governmental Authority, have been oblained and arc
¢t (or, in the case of any of ithe forevoing that the Borrower 18 not requiied 1o have as of the
Closing Date, will be obtamed), and will be maimntaimed i full force and effect at all times during
the construction or rehabihiaton of the Improvements. All such orders, consents, permits,
authorizations and approvals that may not be denied in the discretion of any Governmental
Authority shall be obtained prior to the commencement of any work for which such orders,
consents, permits, authorizations or approvals are required, and, once obtained, such orders,
consents, permits, authorizations and approvals will be maintained n full force and effect at all
times during the construction or rehabilitation ol the Improvements. Except as set forth in the
preceding two sentences, no additional governmental or regulatory actions, filings or registrations
with respect o the Improvements, and no approvals, authorizations or consents of any trustee or
holder of any indebtedness or obligation of Borrower, are required for the duc execution, delivery
and performance by Borrower, or Manager of any of the Borrower Loan Documents or the Fundimg
Loan Documents or the Related Documents executed by Borrower or Manager, as applicable. All
required zoning approvals have been obtained, and the zoning of the Land for the Projects is not
conditional upon the happening of any further event.

4.1.44 Concerning the Guarantor.  The Borrower Loan Documents and the
Funding Loan Documents o which cach Guaramtor is o parly or a signatory cxecuted
stmultaneously with this Borrower Loan Agreement have been duly executed and delivered by
such Guarantor and are fegally vahd and binding obligations of such Guarantor, enforceable
against that Guarantor i accordance with their terms, except as enforceability may be limited by
bankruptey. msolvency. reorganization. moratornium or similar laws affecting creditors” rights

generally and by general principles of equity.

4.1.45 No Material Defaults. Except as previousty disclosed to Funding Lender
in writing, there exists no materal viofation of or material default by Borrower under. and. to the
best knowledge of Borrower, no event has occurred which. upon the giving of notice or the passage
of time, or both. would constitute a material delault with respect to. (1) the terms of any instrument
cvidencing, securing or guaranteeing any indebtedness secured by the Projects or any portion or






mtercst thereof or therein: (i1) any lease or other agreement affecting the Projects or to which
Borrower is a party; (i) any license, permit, statute, ordinance, law, judement. order. writ,
mjunction, decree. rule or regulaton of any Governmental Authority, or anv determination or
Ll\-\-"n'cl ol iy arbitrator to which Borower or lhc I"H‘vlcvi\' My l'\c lm'md' O l'i\f') dany mortgage,

m llk cuse ()l dﬂ_\,-‘ ol lhc lolug(_)mg_;: (_ l ) \\-lll(.h lll\'t_)l\-‘u.\ any l_mlu_)\-\fu.l l_.(_mn l_)k)LUHlLI] Lor l-undmg
l oan Document; (2) which myvolves the Projects and is not ;—uit'qu';-ltel_\,-' covered by msurance;

3) that might materially and adversely alfect the ability of the Donower. the Manaver or the
(ru wantor to perform any ol s respective obhigations under any of the Rorrower Loan Documents
orthe Funding Loan Documenis or any other maternal instrument. agreement or documeni to which
s a pariv: or (4) which mght adversely alfect the priority of the Lrens creaied by this Bornower

Loan Avrcement or any of the Borroser Loan Documerts or the Pundime Foan Docamenis

4140 l-’nymcn(‘ of Taxes Lxecepl as ~disclosed to the Funamg 1 ender

(1) all tax et

W e Manager and the Guarantor requnred
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Fand ihe Guaranion, and upon heir respective prone

upon the Borrower, ihe

meome and H';mchl.s'..es which are duc and pavable have been pad when due and nu\unlm,_. kmnl

(1) the Borroveer knows of no proposed tax assessment agamsi 11 or against the Manager or the

Guarantor that would be material 1o the condivon (financial or otherwise) oi the Borrower, the
Manager or the Guarantor, and neither the Borrower nor the Manager have contracted with any
Government Authority in connection with such taxes.

4.1.47 Rights to Project Agreements and Licenses. The Borrower is the legal
and benchicial owner of all rights in and to the Plans and Specifications and all existing Project
Agreements and Licenses, and will be the legal and beneficial owner of all rights in and to all
luture Project Agreements and Licenses. The Borrower’s interest in the Plans and Specifications
and all Project Agreements and Licenses is not subject to any present claim (other than under the
Borrower Loan Documents and the Funding Loan Documents, the Subordinate Loan Documents
or as otherwise approved by Funding Lender in its sole discretion). set-ofT or deduction other than
in the ordinary course of business.

4.1.48 Patriot Act Compliance. The Borrower is not now, nor has cver been
(1) histed on any Government Lists (as defined below), (it) a person who has been determined by a
Governmental Authority to be subject to the prohibitions contained in Presidential Exccutive Order
No. 13224 (Sept. 23, 2001) or any other similar prohibitions contained in the rules and regulations
ol OFAC or in any enabling legislation or other Presidential FExceutive Orders in respect thereol.
(n1) indicted for or convicted of any fclony involving a crime or crimes ol moral turpitude or for
any Patriot Act Offense, or (1v) under mvestigation by any Governmental Authority for alleged
criminal activity. For purposes hereof. the term “Patriot Act Offense™ shall mean any violation of
the crimmal Tavws of the United States of America or ol any of the several states. or that would be
a criminal violation if committed within the jurisdiction of the United States o’ America or any of’
the several states, refating to terrorism or the laundering of monctary instruments, including any
offense under (A) the criminal laws against terrorism; (13) the criminal laws against money
taundering. (C) Bank Representative Secrccy Act. as amended, (1) the Money Laundering Control
Act of 1986, as amended. or () the Patriot Act. “Patriot Act Offense™ also includes the crimes of
conspiracy to commit. or atding and abetting another 1o conumit. a Patrot Act Offense. For



purposcs hereof, the term “Government Lists™ shall mean (1) the Specially Designated Nationals
and Blocked Persons Lists maintained by the Office of Foreign Assets Control ("OFAC™). (2) any
other list ol terrorists, terrorist organizations or narcotics traflickers maintained pursuant to any of

the Rules and Regulations of OFAC that Funding Lender notified Borrower i writimg is now

mcluded e “Government Lists™, or (3) any similar hists maintained by the Unied Siates

Department of Swate. the Uniied States Department ol Commerce or any other Governmental
Authority or pursuant to any Exceutive Order of the President ol the United Staes of America thai
Funding Lender notficd Borrower i wiiting 1s now included m “Government Lisiy”

4.1.49 Rent Schedule, Porrower has nrepared a prospactive Unit absorntion and
i i i

rent collechion schedule with respect to the Projects substantialiy in the form atached as an exhibu

clovant

to the Construction Faunding Agreement, which schedule takes o account, emong other v
factors (1) a schedule ol mimimum monthly renials tor the Units, and (1) any and all concessions
i

mctudimyg free rent pertods, and on the hasrs of suclh schedule. Borrower believes it wall collect

e respect to the Projects mamous wan or equal o debtservice on e Borrowar

4.1.50 Other Documents. Each of the representations and warranues of Borrower

or Mapager conwined m oany ol ihe other Borrower Toan Documents or the Fundimg Loan

Documents or Related Docurnents is true and correct i all maierial respects (or, in the case of
representations or warranties contamed i any of the other Borrower Loan Documents or Funding
Loan Documents or Related Documents that speak as of a particular date, werc true and correct in
all material respects as of such date). All of such representations and warranties are incorporated
m this Borrower Loan Agreement for the benefit of the Funding Lender.

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

Section 4.2 Swurvival of Representations and Covenants. All of the representations
and warranties in Section 4.1 and elsewhere in the Borrower Loan Documents (1) shall survive lor
so long as any portion ol the Borrower Payment Obligations remains due and owing and (i) shall
be deemed to have been relied upon by the Governmental Lender and the Servicer notwithstanding
any nvestigation heretolore or hereafter made by the Governmental Lender or the Servicer or on
its or their behalf, provided, however, that the representations, warrantics and covenants set forth
in Section 4.1.51 shall survive in perpetuity and shall not be subject 1o the exculpation provisions
of Section 11.1. |

ARTICLE V
AFFIRMATIVE COVENANTS

During the term ol this Borrower Loan Agreement. the Borrower covenants and agrees
with the Governmental Lender, the Funding Lender and the Scrvicer that:

ton



Scetion 5.1 Existence.  The Borrower shall (1) do or cause to be done all things
necessary 1o preserve. renew and keep in full force and effect its existence and its material rights,
maintain all material Licenses, and (v gquadily 1o do business and remain i good standing unde

the Tws of the State.

Scection 3.2 Taxes and Other Charges. The Borrower shall pay alt Taxes and Other
Charges as the same become due and payable and priorto then becoming delinguentim accordance
with the Sceurity Instrument, except to the exteni that the amount. vahdity or application thereof
1s beine coniested m good fth as permutied by the Sceunty Instrument.

f

[he Borrower covenants 1o pay alb Taxes and Other Changes of any ivpe or charac!o

charged 1o the Funding Lender attfecning the amount available 1o the Fundimg Lender from

paymenis to be reccived under this Borrower Loan Agreement or 1n any way arsing due o the
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meome ol the Fundimg Lender and taxes based upon or measured by ihe net income of the Funding

pOwer Lo
Lendar; provided, however, that the Borrower shall have the rightl o protest any such Taxes or
Other Charges and 1o require ihe Funding Lender, ai the Borrower’s expense. to protest and contest
any such Taxes or Other Charges levied upon them and that the Borrower shall have the right o
withhold payment of any such Taxes or Other Charges pending disposition of any such protest or
contest unless such withholding, protest or contest would adversely affect the rights or interests off

the Funding Lender. This obligation shall remain valid and in efTect notwithstanding repayment of

Section 3.3 Repairs; Maintenance and Compliance; Physical Condition.  The
Borrower shall cause the Projects to be maintained m a good, habitable and sale (so as o not
threaten the health or safety of the Projects™ tenants or their invited guests) condition and repair
(reasonable wear and tear excepted) as set forth in the Security Instrument and shall not remove.
demolish or materially alter the Improvements or Equipment (except for removal of aging or
obsolete cquipment or furnishings in the normal course of business). except as provided 1n the
Security Instrument.

Scction 3.4 Litigation.  The Borrower shall give prompt Written Notice 1o the
Governmental Lender, the Funding Lender and the Servicer of any litigation. governmental
procecdings or claims or investigations recarding an alleged actual violation of o lLegul
Requircment pending or. o the Borrower’s knowledge, threatened against the Borrower which
might materially adversely affect the Borrower™s condition (financial or otherwise) or business or

the Projects.

Section 5.5 Performance of Other Agrcements. The Borrower shall observe and
o
perform in all material respects each and every term to be observed or performed by it pursuant to
the terms of any agreement or instrument aftecting or pertaining to the Projects.

Section 5.6 Notices. The Borrower shall promptly advise the Governmental Lender.
the Funding Lender and the Servicer of (1) any Matertal Adverse Change in the Borrower's



[nancial condition, assets. propertics or operations other than general changes in the real cstate
market. (i) any tact or circumstance alfecting the Borrower or the Projects that materially and
adversely aflects the Borrower™s ability 1o meet its oblhigations hereunder or under any ol the other
Potential Defuult or BEvent of Defaolt of which the Borrower has knowledge. I the Borrower
becomoes subject o federal or state seeurities law hiling requirements, the Borrower shall cause 1o
be delivered o the Governmental Lender; the Funding fender and the Servicer any Sceurrties and
Exchanee Commssion or other public Nlings, if any, ol the Borrower withim two (2) Business

Days ot such iling

Nection 3.7 Cooperate in Legal Procecdings. The Borrower shall cooperate Tully w

Pondme Lender ¢ WoServieer with ot tos and

the Govermmenian Londer

procecdmes beiore any Governmental Authority that may in any way alleet the nighis of the

il Lender, the Funding Lender and/or ihe Scrvicer under any Borrower Loan

Pocisnent or Fanding [ oan Docuimnent
Scetien 3.8 Further Assurances  The Borrower shall, at the Borroweer s solc cost and
expEnue (eneept as prosde Secion 9.0, (0 Turnshy (o the Servicer and the Fundimg Lender ol

mstruments, documents, boundary survevs, jooting or foundation surveys (to the exrent that
Borrower’s construction or renovation ol the Projects alters any existing building foundations or
footprints), certificates, plang and specifications, appraisals, title and other insurance reports and
agreements relatung to the Projects, reasonably requested by the Servicer or the T'unding Lender
for the better and more efficient carrying out of the intents and purposes of the Borrower Loan

Documents and the Funding Loan Documents; (i1) execute and deliver to the Servicer and the

Funding Lender such documents, instruments, certificates, assignments and other writings, and do
such other acts necessary or desirable, to evidence, preserve and/or protect the collateral at any
time securing or intended 10 secure the Borrower Loan, as the Servicer and the Funding Lender
may rcasonably require from time o time; (111) do and execute all and such Turther Tawful and
reasonuable acts, conveyances and assurances (or the better and more ¢ffective carrying out of the
mtents and purposes of the Borrower Loan Documents and the Funding Loan Documents, as the
Servicer or the Funding Lender shall reasonably require from time to time; provided, however.
with respect to clauses (1)-(111) above, the Borrower shall not be required to do anything that has
the cffect of (A) changing the essential economic terms of the Borrower Loan or (B) imposing
upon the Borrower greater personal lability under the Borcower Loan Documents and the I'unding
Loan Documents: and (iv) upon the Servicer's or the Funding Lender’s request therelor given from
time Lo time alter the occurrence of any Potential Default or Event of Default for so long as such
Potential Default or Event of Default, as apphicable, 1s continuing. pay for (a) reports ol UCC,
federal wx lien, state tax lien, judgment and pending litigation scarches with respect 1o the
Borrower and (b) searches ot title to the Projects, each such search to be conducted by search [irms
rcasonably designated by the Servicer or the Funding Lender in each of the locations reasonably
designated by the Servicer or the Funding Lender.

Section 3.9 Delivery of Financial Information.  After notice to the Borrower ol a
Secondary Market Disclosure Document. the Borrower shall, concurrently with any delivery 1o
the Funding Lender or the Scrvicer. deliver copies of all financial iformation required under
Article 1X.

(OS]
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Scetion 3,10 Environmental Matters. So long as the Borrower owns or is 1n possession
of the Projects, the Borrower shall () keep the Projects in compliance with all Hazardous Materials
Laws (as defined in the Security Instrument). (b)) promptly notfy the Funding Lender and the
Servicer i the Borrower shall become aware that any Flazavdous Matenals (as defined in the
Security Instrument) are on or near the Projects i violation of Flazardous Materials Laws, il (¢)
commence and therealter diligently prosceuie 1o completion all remedial work necessury with
respect (o the Projects required under any Hazardous Matenal Laws, in cach case as set forth in

the Security Instrument or the Agreement ol Envitonimental Indemnification,

Scction 5.1 Governmental Lender’s and Funding Lender™s Fees. 'The Borrower
covenanls 1o pav the reasonable fees und expenses of the Governmenial Lender (mcluding the
Ongome Governmenial Lender Fee) and the Fundimg Lender orany auents, aitorney s, accountants.
consultants selected by the Governmental fender or the Funding Lender to act on its behalt m

connection with this Bomower Loan Aorcemient and the other Borrower Loan Documents, the

Reeulntory and e Fu
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v Dacuments, meluding . withoui hntation.
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and the Funding Loan Documents or any of
connection with the reasonable supervision or imspection of the Borrower, its properties, assets or
operations or otherwise in connection with the administration of the foregoing. This obligation
shall remain valid and in cffect notwithstanding repayment of the Borrower Loan hereunder or
termination of this Borrower Loan Agreement.

Scetion 5.12  Estoppel Statement. The Borrower shall furnish to the Funding Lender or
the Servicer for the benelit of the Funding ©ender or the Servicer within ten (10) days after request
by the Funding Lender and the Servicer, with a statement, duly acknowledged and certilied, setting

forth (1) the unpatd principal of the Borrower Note, (11) the applicable Interest Rate, (iit) the date
installments of interest and/or principal were last paid, (1v) any offsets or defenses to the pavment
of the Borrower Payment Obligations, and (v) that the Borrower Loan Documents and the Funding
Loan Documents to which the Borrower is a party are valhd, tegal and binding obligations ol the
Borrower and have not been modified or, il modihed, giving particulars of such modification, and
no Event of Delault exists thereunder or specity any Event of Default that does exist thereunder.
The Borrower shall use commercially reasonable efforts to furnish to the Funding Lender or the
Servicer. within 30 days ol a request by the Funding Lender or Servicer. tenant estoppel certificates
from each commercial tenant at the Projects. ifany. in form and substance reasonably satsfactory
to the I'unding Lender and the Servicer; provided that the Funding Lender and the Servicer shall
not make such requests more Irequently than twice in any year.

Section 5.13  Defense of Actions. The Borrower shall appear in and defend any action
or proceeding purporting to allect the sceurity Jor this Borrower Loan Agreement hereunder or
under the Borrower Loan Documents and the Funding Loan Documents. and shall pay. in the
manner required by Section 2 4, all costs und expenses. including the cost ot evidence of title and
attorneys’ fees, in any such action or proceeding in which FFunding Lender may appear. 1 the
Borrower tails to perform any ol the covenants or agreements contained i this Borrower Loan
Agreement or any other Borrower Loan Document. orif any action or proceeding 1s commenced
that ts not diligently defended by the Borrower which affects the Funding Lender’s mterest in the
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Projects or any part thereo!l, including eminent domain. code enforcement or proceedings of any
nature whatsoever under any Federal or state law, whether now existing or hercafler enacted or
amended, then the Funding Lender may make such appearances, disburse such sums and take such
action as the Fundimg Lender deems necessary or appropriate to protect its miterests. Such actions
include dishursement ol altomeys” fees. entry upon the Projects to make repairs or take other action
to protect the security of the Prowects. and paviment, purchase, contest or compromisc of anv
encumbrance, charge or len which o the judgment of Funding Lender appears to be prior or
superior to the Borrower Loan Documenis or the Fundimg Loan Documeints. The Funding Lender
shall have no obheation o do any ot the above The Funding Lender may take any such acuon
without notice o or demand upon the Borrower. No such action shall release ihe Borrower from
any oblication under this Borrower Loan Agreement or any of the other Borrower Loan
Documents or Funding Toan Documents I the eveni () that the Security Tnstiament is Torectosed
m whole or i part o that any Borrower Loan Document is put into the hands of an attorney for

loreclosure. o (1) of the foreclosure of any morty: deed of trust or

TV - .. H .
Porrower Loan

fnstument or ans

aopariy or () of e bankoapey o

e Dorrower for the beneint oi ns creditors, the Doriower shudl

ces o pay all costs oi colleciion and defense, mcluding actual atiorn

ellate proceedimy or post-judaomaent

rees i connection therevath and i connection with any apy
action mvoelved therein. which shali be due and payable together with all reguired service or use

raxes.

Section 5.14  Expenses. The Borrower shall pay all reasonable expenses incurred by the
Governmental Lender. the Funding Lender and the Servicer (except as provided in Section 9.1) in
connection with the Borrower Loan and the Funding Loan. including reasonable fees and expensces
of the Governmental Lender’s, the Funding Lender’s and the Servicer’s attorneys, environmental,
engineering and other consultants, and fees. charges or taxes for the recording or filing of Borrower
Loan Documents and the Funding Loan Documents. The Borrower shall pay or cause to be paid
all reasonable expenses of the Governmental Lender; the Funding Lender and the Servicer (except
as provided n Section 9.1) in connection with the 1ssuance or administration of the Borrower Loan
and the Funding Loan, including audit costs, inspection [ees, settlement of condemnation and
casualty awards, and premiums for title msurance and endorsements thercto. The Borrower shall,
upon request, promptly reimburse the Governmental Lender, the Funding Lender and the Servicer
for all reasonable amounts expended. advanced or incurred by the Governmental Lender. the
Funding Lender and the Scrvicer (o collect the Borrower Note, or to enlorce the rights of the
Governmental Lender. the Funding Lender and the Servicer under this Borrower Loan Agreement
or any other Borrower Loan Document, or to defend or assert the rights and claims of the
Governmental Lender, the Funding Lender and the Servicer under the Borrower Loan Documents
and the Funding Loan Documents arising out of an Event ol Default or with respect 1o the Projects
(by litigation or other proceedings) arising out of an Event ol Default, which amounts will include
all court cosis. attorneys” fees and expenses, tees ol auditors and accountants. and investigation
expenses as may be reasonably incurred by the Governmental Lender. the Funding Lender and the
Servicer in connection with any such matters (whether or not litigation is instituted). together with
mterest at the Default Rate on each such amount from the Date of Disbursement until the date of
reimbursement to the Governmental Lender. the Funding Lender and the Servicer, all of which
shall constitute part of the Borrower Loan and the Funding Loan and shall be secured by the
Borrower Loan Documents and the Funding Loan Documents. The oblications and habilities of
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the Borrower under this Section 3.14 shall survive the Term of this Borrower Loan Agreement and
the exercise by the Governmental Lender. the Funding Lender or the Servicer, as the case may be,
of any of its rights or remedies under the Borrower Loan Documents and the Funding Loan
Documents. including the acquisttion ol the Projects by foreclosure or a conveyance in Lieu of
forcelosure. Notwithstandmyg the forcuoing, the Borrower shall not be obligated 1o pay amounts

meurred as a result of the gross neahigence o waillful misconduct of any other party. and wm

oblications of the Borrower to pav for envirommental mspectuons or audits will be woverned by

Scctton 180 of the Securnty Instriment

Scection 305 Indemnity. [0 addivon 1o its other obligations hercunder, and o addition
to any and all nghts of reimbursement, mdemaification, subrogation and other rights of

Governmental Lender or Fundimg Pender pursuant bereto and under favw or equity, 1o the fullest

extent permitted by faw, the Bomower agrees o mdemmly, hold harmless and defend the
Governmental Lender, the Fundig Lender, the Servicer, the Beneliciary Parues, Citigroup, Inc.

and cach of ihenr respective oflicers;, diveciors, emplovees, ationeys and nls (each an
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any natre, kind or character (including, without Timitation, reasonable

cosis and expe

altornevs” fees. linvation and court costs, amounts paid i setdement (o the exient that the
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s oconsented toosuch sctilement) and amounis pard to discharge judements)

Borrowe:
(hercinafier, the “Liabilities™) to which the Indemnitied Parties, or any of them, may become
subject under federal or state securities laws or any other statutory law or at common law or
otherwise, to the extent arising out of or hased upon or in any way-relating o:

(@) The Borrower Loan Documents and the Funding Loan Documents or the
exceution or amendment thercol or in connection with transactions contemplated thereby,
including the sale, transter or resale of the Borrower Loan or the Funding Loan, except
with respect to any Secondary Market Disclosure Document (other than any Borrower’s
obligations under Article 1X);

(b) Any act or omission of the Borrower or any of its agents, contraclors,
servants, employecs or hicensees m connection with the Borrower Loan, the Funding Loan
or the Projects, the operation ot the Projecis, or the condition, environmental or otherwise,
occupancy, use, possession, conduct or management of work done in or about, or from the
planning, design, acquisition, construction, installation or rehabilitation of, the Projects or
any part thereol;

() Any lien (other than a Permitted Encumbrance) or charge upon payments
by the Borrower to the Governmental Lender or the Funding Lender hereunder, or any
taxes (including, without limitation, all ad valorem taxes and sales taxes), assessments,
impositions and Other Charges imposed on the Governmental Lender or the Funding

Lender inrespect of any portion ol the Projects;

(d) Any violaton of any environmental Law. rule or regulation with respect to,
or the releasce of any toxic substance from. the Projects or any part thereof during the period
ssion or control of the Projects; '

in which the Borrower is in pos
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(e) The enforcement of, or any action taken by the Governmental Lender or the
Funding Lender related to remedies under, this Borrower Loan Agreement and the other
Borrower Loan Documents and the Funding Loan Documents;

h [Reserved].
() Any untrue statement or misteading statement or alleged untrue statement

o alleged nusleading statement of aomaterial fact by the Boreower made i the course of
Borrower applying for the Borrower Loan or the Fundmg Toan or contiuned in any of the

Borrower Loan Documents o Funding Loan Documents to which the Borrower 1s a party:

(h) Anv Determinaiion of asabiiiy .
(1) Any breach (or alleged breach) by Borrower of any representation, warranty

of covenant made i o puisuant o this Borroweer Loan A

reement or i connection with
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or delivered by ihe Borrower, the Manager, the Guaranior or o Borrower Affihate o
Governmentael Lender, the Funding Lender, Servicer or any othar Person n connection

Cloan and the Funding Loan (mcluding,

with Borower’s apphication for the Bornoy
withouwt himitation. uny breach or alleged breach by Borrower of any agreement with
respect to the provision ol any substitute credit enhancement);

(1) anv fatlure (or alleged fwlure) by DBorrower, the Funding Lender or
Governmental Lender to comply with applicable Tederal and state laws and regulations

=

pertaining to the making of the Borrower Loan and the Funding Loan;

(k) the Projects, or the condition. occupancy. use, possession, conduct or
management ol. or work done m or about. or from the planning, design, acquisition,

installation, construction, equipping or rehabilitation ot the Projects or any part thereol; or
6] the use of the proceeds of the Borrower [Loan and the T'unding Loan,

except in the case of the foregoing indemnificaton of the Governmental Lender, the Funding
Lender or the Servicer or any rclated Indemnified Party, to the extent such damages are caused by
the gross negligence or willful misconduct of such Indemnified Party.

Without limiting the forcgoing. to the lTullest extent permitted by law. the Borrower agrees
to indemnify. hold harmless and defend the Governmental Lender. and each of its olTicers,
officials. directors, emplovecs, attornevs and agents ("City Indemnified Parties™) against any
Liability to which the City Indemnified Parties. or any of them. may become subject under federal
or state securities laws or any other statutory faw or at common Linw or otherwise and to the extent
arising out of or based upon or in any way relating to any declaration ol taxability of interest on
the I'unding Loan or allegutions (or regulatory inquiry) that interest on the Funding Loan 1s taxable
for federal income tax purposes. except to the extent such damages are caused by the gross
negligence or willful misconduct of a City Indemnified Party.

Notwithstanding anything bheremn 1o the contrary, the Borrower's indemnification
obligations to the partics specified n Section 9.1.4 with respect to any securitization or Secondary
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Market Transaction described in Article IX hereol shall be limited to the indemnity set torth in
Section 9.1.4. In the event that any action or proceeding 1s brought against any Indemnified Party
with respect to which indemnity may be soucht hercunder, the Borrower, upon written notice from
the Indemnified Party (which notice shall be umely given so as not to materially impair the
Borrower’s right 10 defend), shall assume the mvestigavon and delense thereol. including the
complovment of counsel rcasonably approved by the Indemnilied Purty, and shall assumce the
payvment of all expenses related thereto, with full power o lingate. compromise or settle the same
s sole discretion, provided that the Indeminficd Party shall have the richt o review and approve
or chsapprove any such compromise or settlement. which approval shall not be unreasonably
withhéld Fach Indemimfied Party shall have the neht o employ separate counsel 1 any such
action or proceeding and (o participaie m the mvesiivason and defense thereol: provided, however.
the Governmental Lender shall have the absolue nght o enmiploy separate counsel st the expense
ol the Borrower. The Dorrower shall pay the reasonadle fees and expenses ol such separaie

he

courscl, provided. however, that such Iy e may only employ separate counsed ol

expense of the Borrower o (haeed on

(ARSI TR D IN]

the advice of coun
representalion, excepl that the Borrower <hall ahway

S DAy ihe reasonable fees and CHLPCines ol the

Governmenial Lender’s scparaie counsel

Notwithstanding any wansfer of the Projects 1o another owner .in accordance with (he
provisions of this Borrower Loan Agreement or the Regulatory Agreement, the Borrower shall
remain obligated to indemnify each Indemnified Party pursuant to this Section 5.15 if such
subsequent owner fails to indemnify any party entitled to be mdemnificd hereunder, unless the
Govermmental Lender and the Funding Lender have consented to such transfer and to the
assignment of the rights and obligations of the Borrower hereunder.

The rights ol any persons to indemnity and the right to payment of fecs and reimbursement
of expenses hereunder shall survive the final pavmentor deleasance of the Borrower Loan and the
Funding Loan and in the case ol the Servicer, any resignation or removal. The provisions of this
Section 3,15 shall survive the termination of this Borrower Loan Agreement.

Nothing in this Section 3.15 shall in any way hmit the Borrower’s indemnification and
other payment obligations set forth i the Regulatory Agreement.

Section 53.16  No Warranty of Condition or Suitability by the Governmental Lender
or Funding Lender. Neither the Governmental Lender nor the Funding Lender makes any
warranty, either express or implied, as to the condition of the Projects or that they will be suitable
for the Borrower’s purposes or needs.

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

Section 5.18  Notice of Detault. The Borrower will provide the Governmental Lender,
the Fundimg Lender and the Servicer as soon s possible. and many event not later than five (3)
Business Davs aller the occurrence ol any Potential Default or Event of Detault with a statement

of an Authornzed Representative of Borrower describinyg the details of such Potenual Delault or

Event of Default and any curative action Borrower proposes 1o Luke.

Section 5.1 Covenant with Governmental Lender and Funding Tender.  the

A

Borrower avrees that this Borower Loan Avreenent s ened it to mduge

[P O N T \] N
Feol i achivered 1y e

the purchase by others of the Governmenta! Lender Note and, accordimely. all covenants and

agreements ol the Borrower contamaed mihis Borrower Loan Agreement ave dechired 1o be for the
| o holdor o pledace

Scetton 3200 Obligation of the Borrower to Construct or Rehabihitate the Projects;
Building Permit. (@) The Borrower shall proceed with reasonable dispuich o construct o
rehabilitate, as appropriate, and equip the Projects. 1 the proceeds of the Borrower [L.oan. fogether
with the Other Borrower Moneys, available to be disbursed to the Borrower are not suflicient to
pay the costs of such construction or rehabilitation, as appropriate, and equipping, the Borrower
shall pay such additional costs from its own funds. The Borrower shall not be entitled to any
renmbursement from the Governmental Lender, the Funding Lender or the Servicer i respect of
any such costs or to any diminution or abatement in the repayment of the Borrower Loan. The
Governmental Lender and the Funding Lender shall not be lhiable o the Borrower or any other
person if for any reason the acquisition and construction ol the Projects 1s not completed or if the
proceeds ol the Borrower Loan are msufficient to pay all costs of the Projects. The Governmental
Lender and the Funding Lender do not make any representation or warranty, either express or
implied. that moneys, if any, which will be made available to the Borrower will be sulficient to
complete the Projects, and the Governmental Lender and the Funding Lender shall not be Tiable to
the Borrower or any other person il for any reason the Projects are not completed.

(b) The Borrower acknowledges and agrees that it has full responsibility to comply
with all applicable taw in connection with the Projects. mncluding but not luuited to, all
requirements of the Building Code of the City ol Chicago (the “Building Code™). The Borrower
expressly acknowledges that the Governmental Lender has not waived any  applicable
requirements of the Building Code or any other fegal requirements with respect to the Projects.

Scction 5.21  Maintenance of Insurance. Borrower will maintaim the insurance required
by the Security Instrument.

Scetion 5.22  Information; Statements and Reports. Borrower shall turnish or causce
to be furmshed to Governmental Lender and Funding Lender:

(a) Financial Statements: Rent Rolls. In the manner and to the extent required
under the Security Instrument. such lnancial statements. expenses statements. rent rolls.
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reports and other f{inancial documents and information as required by the Security
Instrument and the other Borrower Loan Documents and Funding Loan Documents, i the
form and withim the tine periods required therem:

(h) Manacer As soon as available and i any event within one hundred twenty
(120) davs alter the end of each fiscal vear of Manacer, copies ol the financial statements
of Manager as of such date, prepared in substuntially the form previously delivered to the
Governmentad Lender and Funding Lender and i a manner consistent therewith, ot i such
form (which may mclude o form prepared v accordance with GAADP) as Funding Lender

may reasonably request;

(¢) Leasing Reports. Pror to the Converston Daie. on a monthiv basis (and i

any ovent withim Nitteen (13) davs after the end of each Calendir Month), a report ot all

Covade by Borrower, 1f anv, o lease atl or any portion of the Projects dunng such

1

neeplon. which report shali

acumulaine basis since the Projecis’

' Sl b s forn o

Funding Lender, and shall. 0 requesied by Funding Lender, be supporied by copies ol

letiers ol mient, leases or occupancy agreemenis, as appheable:

(d) Audit Reports. Promptly upon receipt thereol, copies of all reports, 1l any,
submitted to Borrower by independent public accountants in conneclion with each annual,
interim or special audit of the financial statements of Borrower made by such accountants,
including the comment letter submitted by such accountants to management in connection
with thenr annual audu;

(¢) Notices: Certificates_or Communications.  [mmediately upon giving or
receipt thereof, copies of any notices, certificates or other communications delivered at the

Projects or to Borrower or Manager naming Governmental Lender or Funding Lender as
addressee or which could reasonably be deemed o alfect the structural integrity of any
material part of the Projects or the ability of Borrower to perform its oblhigations under the
Borrower Loan Documents and the Funding Loan Documents:

(f) Certihication of Non-Foreien Status.  Promptly upon request of Funding
Lender from time to time, a Certitication of Non-TForeign Status. exceuted on or after the

date of such request by Funding Lender;

(¢) Comphance Certificates.  Together with each ol the documents required
pursuant 1o Scction 3.22(a) submitted by or on behall ol Borrower. a statement. in form

and substance satislactory to Funding Lender and certified by an Authorized Borrower
Representative, to the effect that Borrower is in compliance with all covenants, terms and
conditions applicable to Borrower, under or pursuant to the Borrower Loan Documents and
the Funding Loan Documents and under or pursuant to any other Debt owing by Borrower
to any Person, and disclosing any noncompliance therewith. and any Fvent of Default or
Potential Delault. and describing the status of Borrower’s actions to correct such
noncompliance. Event of Default or Potential Default. as applicable:; and
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(h) Other liems and Information. Such other information concerning the assets,
business, financial condition. operations. property. prospects and results ol operations of
the Borrower, the Manager, the Guarantor or the Projects, as the Funding Lender or the

Governmental Lender may reasonably request {from time to time.

Scetion 3.23  Addinonal Notces Borrower will, promptly alter becoming aware thereof]

eive notice 10 Funding Lender and the Governmental Lender of:

(a) anv Lien affcctmy the Projects, or any part thereof. other than Liens

expressiv permitted under this Borrower Loan Agreement:

(b} any Legal Action wineh os stiuted by or avamst the Borrower. the
Manager, or the Guarantor, or any Legal Action which is threatened agamst the Borrower,

the Manaver, or the Guarantor which. in any case. 1l adversely determimed, could have a

maternal adverse cifect vpon fhe busmesss operiions

SIS TR I UIR TP RO NS S DI PR S B R I

N

EEECP AN .
Sieny, |

Manaver, the Guarantor or the Projecis;

() any Legal Acton which consnivtes an Lvent of Detauir or a Potental
Default or a default under any other Contractual Obligation o which the Borrower, the
Manager, or the Guarantor 1s a party or by or to which the Borrower, the Manager, or the
Guarantor. or any of their respective propertics or assets, may be bound or subject, which
default would have a material adverse effect on the business, operations, assets (including
the Projects), condition (financial or otherwise) or prospects of the Borrower, the Managcer.
or the Guarantor, as applicable;

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

(e) any notice of default, alleged default or potential delault on the part of
Borrower received from any tenant or occupant of the Projects under or relating o its lease
or occupancy agreement (together with a copy ol any such notice), if, in the aggregate,
notices from at least [ifteen percent (13%) of the tenants at the Projects have been received
by Borrower with respect to, or alleging. the sume defaults alleged default or potential
deflault;

(h any change or contemplated change in (1) the location ol Borrower’s, or
Maunager's executive headquarters or principal place ol business; (i) the fegal. trade. or
ctitious business names used by Borrower or Manager: or (111) the nature of the trade or
husiness of Borrower; and

(@) any delault, alleged default or potential delault on the part ol any general or
timited partner (including, without limitation, Manager and the Equity Investor) under the
Operating Agreement.



Scetion 3.24  Compliance with Other Agreements; Legal Requirements.

(a) Borrower shall tmely perform and comply with, and shall cause Manager
to timely perform and comply with the covenants. agreements, obligatons and restrictions
mposcd on them under the Operating Agreement. and Borrower shall not do or permit w

be done anvihing to mmpair any such party’s rights or mterests under any ol the forcgoing.

(h) Sorrower will comply and, 1o the extent 1t 1s able, will require others o
comply with, all Legal Requirements of all Governmental Authorines having junsdicton
over the Projects or construction and/or rehabilitation ol the Improvements, and will
furmish Funding tender with reports of any official scarches for ar notices of violatton of
any reguremets established by osuch Governmentad Authoriies Borrower will comphy

and. o the extent it s ables will reguire others o comply. with applicable CC&R™s and all

kel attect

te contracts and ¢

oi th

LUIng, Use o

with all apphcable building, zoning and other Legal Requirements, and will not violate any
restriciions of record against the Projects or the terms ol any other fease ol all orany portion
ol the Projects. Funding Lender shall at ail times have the right to audit, at Borrower’s
expense, Borrower’s compliance with any agreement requiring a certain percentage ol the
Units to be rented to persons of fow or moderate icome, and Borrower shall supply all
such information with respect thereto as Funding Lender may request and otherwise
cooperate with [unding Lender m any such audit; provided, however, prior 1o the
occurrence ol an Event of Delault, Borrower shall have no obligation to bear the expense
of more than one audit cvery three (3) vears. Without himiting the generality of the
forcgoing, Borrower shall properly obtain, comply with and keep in eftect (and promptly
deliver copies 1o Funding Lender of) all permits, lcenses and approvals which are required
to be obtained from Governmental Authorities in order 10 construct. occupy, vperale,

markel and lease the Projects.

Scetion 5.25 Completion and Maintenance of Projects.  Borrower shall cause the
construction or rehabilitation, as the case may be. of the Improvements to be prosccuted with
diligence and continuity and completed substantially in accordance with the Plans and
Specifications and in accordance with the Construction Funding Agreement. free and clear ol any
liens or claims for liens (but without prejudice to Borrower’s rights of contest under Section 10.16)
("Completion™) onor before the Completion Date. Borrower shall thereafter maintain the Projects
as residentual rental units o good order and condition. ordinary wear and tear excepted. A
mamtenance program shall be 1 place at all tmes 1o assure the continuation of st class
maintenance.

Section 5.26  Fixtures.  Borrower shall deliver to Funding Lender. on demund, any
contracts. bills of sale, stutements. receipted vouchers or agreements under which Borrowcer or any

other Person claims title to any materials, hixtures or articles incorporated into the Improvements.

Section 3.27  Income from Projects. Borrower shall first apply all Gross Income to
Expenses of the Projects. including all amounts then required to be paid under the Borrower Loan
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Documents and the Funding Loan Documents and the funding ol all sums necessary to meet the
Replacement Reserve Fund Requirement before using or applying such Gross Income for any other
purpose. Prior (o the Conversion Date. Borrower shall not make or permit any distributions or
other payments of Net Operating Income to s partners, sharcholders or members, as apphcable,
in cach case, without the prior Written Consent of Funding Lender,

Section 328 Leases and Occupancy Agreements.

(0)  Lease Approval
(1) Borrower imay enter into leases of space within the Improvements
(and amendments o such leases) m the ordmeary course of busimess wiih bona {ide
third party tenants without Funding Lender’s prior Written Consent 1
(A)  The lease s a Permted ease

{13 Dorower soiine i cood St ioliov me the cverose ol duc

ditrwence, has detenmined that the fenant megis requirements miposed under
any apphceble CC&R and s financially canable of performimz ali of iy

obhigauions under the Tease: and

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

(1) H any Fvent of Default has occurred and is continuing, Funding
Lender may make written demand on Borrower o submit all future leases f{or
Funding Lender’s approval prior o exceution. Borrower shall comply with any
such demand by Funding lender.

(1) No approval of any leasc by Funding Lender shall be for any
purpose other than to protect Funding Lender’s security for the Borrower Loan and
to preserve Funding Lender’s rights under the Borrower Loan Documents and the
Funding Loan Documents. No approval by I'unding Lender shall result in a waiver
of any delault of Borrower. In no event shall any approval by Funding Lender ol a
lease be a representation ol any kind with regard to the lease or its enforceability,
or the financial capacity of any tenant or guarantor.

(h) Oblicatons.  Borrower shall perform  all obligations required to be
performed by it as landlord under any lease altecting any part of the Projects or any space
within the Improvements.

(c) Leasmy and Marketing Agreements. FExcept as may be contemplated in the
Management Agreement with the Property Manager. Borrower shall not without the
approval of Funding Lender enter into any leasing or marketing agreement and Funding

Lender reserves the right to approve the qualifications of any marketing or leasing agent.
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Section 3.29  Projects Agreement and Licenses. To the extent not heretotore delivered
to Funding Lender, Borrower will furnish to Funding Lender, and the Subordinate Lenders as soon
as available, true and correet copies of all Project Agreements and Licenses and the Plans and
Specifications, together with assignments thercol” o Funding Lender and consents to such
assionments where required by Funding Lender, all in form and substance acceptable to Funding
[ender. Neither Borrower nor Manaccer has assiened or granted, or will assian or erant, a security
interest in any ol the Project Agreements and Licenses, other than to Funding Lender and the

Subordinate Lender.

Section 3300 Payment of Debt Payments.  In additon 1o us obhoations under the
Sortower Note, Borroveer will (1) Jdubv and punctually pay or cause to be pard all principal ol and
mnteresi on any Debt ol Bortoweer as and when the same hecome due on or belore the doe dhae. (1)
comply with and perform 2! condibons. terms and obligatons ol other mstruments or agreaments

evidencing or securing such Debty (i) prompily imform Funding Leader ot any defoulis or

Vi und

sopaied defauly, unde

CROHCY o

FaCany ofm

sech note, agreement. strtment. ecluding Licns encuimbernng the Projects, or any poi
thereol, which have been subordinuied o the Secursty Instrument (regardicss of whether o1 not

permiited under this Borrower Loan Agreenrent).

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

Scction 5.32 Patriot Act Compliance.  Borrower shall use its good [aith and
commercially reasonable efforts to comply with the Patriot Act and all applicable requircments of
Governmental Authoritics having jurisdiction over Borrower and/or the Projects, including those
relating -to money laundering and terrorism. Funding Lender shall have the right to audit
Borrower’s compliance with the Patriot Act and all applicable requirements of Governmental
Authorities having jurisdiction over Borrower and/or the Projects, including those relating (o
money laundering and terrorism. In the event that Borrower fails to comply with the Patriot Act or
any such requirements ol Governmental Authorities, then Funding Lender may, at its option. causc
Borrower to comply therewith and anv and ol) costs and expenses incwrred by Funding Lender in
connection therewith shall be secured by the Security Instrtument and shall be immediately due
and payable.

Borrower covenants that it shall comply with all Legal Requirements and miternal
requirements of Funding Lender relating to money laundering, anti-terrorism, trade embargos and
economic sanctions, now or hercalter in elfect. Without miting the foregoimg, Borrower shatl not
take any action, or pernut any action to be taken, that would cause Borrower™s representations and
warranties in this Article V become untrue or inaccurate at any time during the term of the Funding
Loan. Upon any Beneliciary Party’s request from time to tme during the term ot the Funding
Loan, Borrower shall certify in writing to such Beneficiary Party that Borrower’s representations.
warranties and obligations under Article V remain true and correct and have not been breached,
and in addition, upon rcquest of any Benelhiciary Party. Borrower covenants to provide all
information required to satisfy oblications under all Legal Requirements and iternal requirements
of Funding Lender relating to money laundering. anti-terrorism. trade embargos and economic
sanctions, now or hercafter in eftect. during the term of the Funding Loan. Borrower shall
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immediately notify the Funding Lender in writing of (1) Borrower’s actual knowledge that any of
such representations, warranties or covenants are no fonger true and have been breached, (b)
Borrower has a reasonable basis to believe that they mav no longer be true and have been breached
or (¢) Borrower becomes the subject of an mvesticauon by Governmental Authorities refated (o
money laundering. anti-terrorism, trade embargos and economic sanctions. Borrower shall also
reimburse Funding Lender for any expense mewrred by Fending Lender in evaluating the effect of
an mvestigation by Governmental Authoriues on the Fundimyg Loan and Fundimg Lender’s mterest
in the collateral for the Funding Loan, i obluning necessay license from Governmenial
Authorities as may be necessary for Fundimg Lender 1o enforce its rights under the Funding Loan
Documenis, and m complying with ail Fegal Reguirements and viernal requirements of Funding

Lender relaiing to meney faundering, ant-terrorsm, tade embargos and economic sanchions, now

e evstence of such an event and

or herealter ineifect appheabledo Funding Lender as avesuit ol

for anv penalties or fines imposed upon Funding Lender us a result thereof.

iy from Eauity Investor Bouower shall cause the Equity Invesion 10

Coninbuiiog Ly amatingsy aindg o b unes SHRQCCh dRd

dccording 1o the enns of the OUpgiaimg Agrecment,
Scction 3.34  Tax Covenants  The Borrower Turther represents, warants and covenanis

as lollows:

(a) General. The Borrower shall not take any action or omit to take any action
which, it taken or omited, respectively, would adversely alfect the exclusion of interest on
the Governmental Lender Note from gross imcome (as delined in Section 61 of the Code),
for federal income tax purposes and, if it should take or permit any such action, the
Borrower will {ake all tawful actions that it can take to rescind such action promptly upon
having knowledge thereol and that the Borrower will take such action or actions, including
amendment of this Borrower Loan Agrcement, the Security Instrument and the Regulatory
Agreement, as may be necessary, in the opinion of Tax Counsel, to comply fully with all
applicable rules, rulings, policies, procedures, regulations or other official statements
promulgated or proposed by the Department of the Treasury or the Internal Revenue
Service applicable to the Governmental Lender Note, the Funding Loan or affecting the
Projects. Capitalized terms used in this Section 5.34 shall have the respective meanings
assigned to them in the Regulatory Agreement or, if not defined therein, in the Funding
LLoan Agreement. With the intent not to [imit the generality of the foregoing, the Borrower
covenants and agrees that, prior to the final maturity of the Governmental Lender Note,
unless 1t has received and filed with the Governmental Lender and the Funding Lender a
Tax Counscl No Adverse Effect Opinion (other than with respect 1o interest on any portion
ol the Governmental Lender Note for a period durmg which such portion of the
Governmental Lender Note s held by a “substantial user” of any facility financed with the
proceeds of the Governmental Lender Note or a “related person,” as such terms are used
in Section 147(a) ol the Code). the Borrower will comply with this Section 5.34.

) Use of Procceds. The use of the net proceeds of the Funding Loan at all
tmes will satisty the following requircments:




(1) Limitation on Net Proceeds. At least 95% of the net proceeds of the
Funding Loan (within the meaning of the Code) actually expended shall be used o

pay Qualificd Projects Costs that are costs ot a “qualified residential rental project”

(within the meanimg ol Scetions 142(0)(7) and 142(d) of the Code) and property

that 1s “functionally related and subordinaie™ thereto (within the meaning of
Y

1
Sectuions FIOZ-8G3)y and § T03-8SChyeh(ny )

-8y of the Regulations)

(1) Lo on Costs of Pundimg - The proceeds of the Funding Toan will

be expended for the purposes set Torth i this Borrower Loun Agreement and in the
Funding Loan Agreement and no portion thereot m excess of two pereent of the
proceeds ol the Funchng osn, within the meanme ol Section 70y ot the Code.
will be enperided 1o pa Coses ol Pundimg ol the Funding Loan

G Prohibied Fecilities The Borrower shali not use or permit the use

of uny proceeds o e any ncoiie Hom ihe mvesiment thereof o

TSR RIS

facility yoesed Top carnbhing, or any store the prancipal business of which i

the sale ol alcohohic beverages for consumpiion ofl prennses

(iv)  Lunitavon on Land. Less than 25 percent of the nct proceeds of the

Funding Loan actually expended will be used. directly or indirectly, for the
acquisition of land or an nterest therein, nor will any portion ol the net proceeds of
the Funding Loan be used, directly or indirectly, for the acquisition of land or an
imterest therein to be used for rming purposes.

(v) Limitation on kxisting Facilities. No portion ol the net procceds of
the Funding Loan will be used for the acquisition of any existing property or an
interest thercin unless (A) the first use ol such property 1s pursuant o such

acquisition or (B) the rchabihitation expenditures with respect to any building and
the equipment theretor cqual or exceed 15 percent of the cost of acquiring such
building linanced with the proceeds of the Funding Loan (with respect o structures
other than buildings. this clause shall be applied by substituting 100 percent for 15
percent). lor purposes ol the preceding senlence, the term “rehabilitation
expenditures” shall have the meaning set forth in Section 147(d)(3) of the Code.

(vi)  Accuracy of Inlormation.  The inlormation lurnished by the
Borrower and used by the Governmental Lender in preparing its certilications with
respect o Section 148 of the Code and the Borrower's information statement
pursuant to Section 149e) of the Code 1s accurate and complete as of the date of

origination ol the Funding 1,0an.

(vit)  Limitatuon of Projects Expenditures. The acquisition, construction

and equipping of the Projects were not commenced (within the meaning of Scction
144(a) ol the Code) prior to the 60th day preceding the adoption by the City of the
Ordinance (as delined in the Governmental Loan Agreement). and no obligation
for which reimbursement will be sought from proceeds of the Funding [oan
refating to the acquisition. construction or cquipping of the Projects was paid or
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incurred prior to 00 days prior to such date, except for permissible “preliminary
expenditures™, which mclude architectural, engineering surveying. soil testing,
reimbursement  bond issuance  and  similar costs  ncurred  prior o the
commencement of construction, rehabilitation or acquisiiion of the Projects. and
which do not exceed 20% ol the aggregate issue price of the Governmental [ender
Note.

(vin)  Qualiticd Costs. The Borrower represents, covenants and warrants

PN

that the proceeds of the Funding Loan shall be used or deemed used exclusively to

sis which are (A capital expendiiures s delined in Section T E30-1(hy of

PPay Cc

the Code s regulations) and (B) ot i

i for

to the extent prohibited i Sechon 1:H7d) of

number of buildings the proceeds ot the Governmental Lender Note shall be

decmed aliocated ona pro rat 1o cacl butlding in the Projects and the fand

an whieh s focaied so that cach puild

Governmental Lender Noie for the purpose of complyving wig JIG RIS
ol the Code. provided however, the [oiegomg representaiion, covenant and
warranty 15 made Jor the benefit of the Borrower and its members and neither the
Funding Lender nor the Governmental Lender shall have any obligation to enforce
this stalement nor shall they incur any lability to any person, including without
hmitation, the Borrower, the members of the Borrower, any other affiliate of the
Borrower or the holders or payees of the Governmental Lender Note and the
Borrower Note for any failure to meet the ntent expressed in the loregoing
representation, covenant and warranty; and provided further, failure to comply with
this representation, covenant and warranty shall not constitute a detault or event of
default under this Borrower Loan Agreement or the Funding Loan Agreciment.

(c) Limitagon on Maturity. The average matunity of the Governmental Lender
Note does not exceed 120 percent of the average reasonably expecied ceconomic life of the

Projects to be financed by the Funding Loan, weighted m proportion to the respective cost
of'cach item comprising ihe property the cost o' which has been or will be fimanced, directly
or mdirectly, with the Nct Proceeds ot the Funding Loan. For purposes of the preceding
sentence, the reasonably expected ccononne life ol property shall be determined as of the
later of (A) the Closing Date for the Funding Loan or (B) the date on which such property
15 placed in service (or expected to be placed i service). In addition, land shall not be taken
into account in determimng the reasonably expected cconomic life of property.

(D) No Arbitrage. The Borrower shall not take any action or omit to take any
action with respect 10 the Gross Proceeds of the Governmental Lender Note or ol any
amounts expected to be used to pay the principal thercol or the iterest thercon which, if
taken or omitted, respectively. would cause the Governmental Lender Note to be classified
as an “arbitrage bond” within the meaning ot Section 148 of the Code. Except as provided
in the Funding Loan Agreement and this Borrower Loan Agreement, the Borrower shall
not pledge or otherwise encumber. or permit the pledge or encumbrance of. any money.
imvestment, or investment property as security for pavment ol any amounts due under this
Borrower Loan Agreement or the Borrower Note relating to the Governmental Lender
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Note, shall not establish any segregated reserve or similar fund for such purpose and shall
not prepay any such amounts in advance of the redemption date of an equal principal
amount of the Governmental Lender Note, unless the Borrower has obtamed i cach case
1 Tax Counsel No Adverse Effect Opinton with respect to such action. @ copy ol which
shalt be provided to the Governmental Lender und the Funding Lender. The Borrower shall
not, al anv time prior w the final matarity of the Governmental Lender Note, invest or
cause any Gross Proceeds to be invested many mvestment (or o use Giross Proceeds 1o
replace money so mvested). . as a result of such mvestment the Yiclkd of all imvestments
acquired with Gross Proceeds (or with money replaced lhcrcl\\") on or prior o the date of
such invesuient exceeds the Yield ot the Governmental Lender Note to the Maturny Daie,
except as permitted by Secuon 148 o the Code and Regulations thercunder or as provided
i the Regulatory Agreement  The Borrovwer Turther covenams and avrees that 1t il
comply with all applicable requirements o sand Section 148 and the rules and Regulations

eresi thercon meluding

thereunder rctatne (o the Governmenial Lender Note L[‘d the

-

:"..-
he O

floviment of o Kebate Ana
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At Catise the

o the Unitcd Stores Treasury yvarimeni, The Borrower

v davs alicr the

samounts not later it

Rebate Analyst 1o cateulate 1h<"
fitth anniversary of the Closing Date and each [ive vears therealier and not luter Lln‘m forty-
five days after the final Computation Date and agrees that ihe Borrower will pay all costs
associated therewith. The Borrower agrees to provide evidence ol the employment of the

Rebate Analyst satistactory 1o the Governmental ender and Funding Lender.

(e) No Federal Guarantee. Except to the extent permitted by Section 149(b) of
the Code and the Regulations and rulings thereunder, the Borrower shall not take or omit
to take any action which action or omission to act would cause the Governmental |ender
Note to be “federally suaranteed” within the meaning of Section 149(h) of the Code and
the Regulations and rulings thereunder.

(0 Representations. The Borrower has supplied or caused o be supplied to
Tax Counsel all documents. mstruments and written mformation requested by Tax
Counsel, and all such documents. instruments and written information supplied by or on
behalf of the Borrower at the request of Tax Counsel, which have been reasonably relied
upon by Tax Counsel in rendering its opinion with respect to the exclusion {rom gross
income of the interest on the Governmental Lender Note for federal income tax purposcs,
are true and correct i all matenal respects, do not contain any untrue statement ol a
material fact and do not omit 1o state any material fact necessary o be stated thercin in
order to make the mformation provided therein, in hight of the circumstances under which
such information was provided, not misleading. and the Borrower is not anware of any other
pertinent information which Tax Counsel has not requested.

() Qualified Residential Rental Projects. The Borrower covenants and agrees
that the Projects will be operated as a “qualified residennal rental project™ within the
meaning of Section 142(d) of the Code, on a continuous basis during the longer of the
Qualified Projects Period (as defined in the Regulatory Agreement) or any period durimg
.10 the end that

which any portion of the Governmental Lender Note remains outstanding

the interest on the Governmental Lender Note shall be excluded from gross income for

L
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federal income tax purposcs. The Borrower covenants and agrees, continuously during the
Qualified Projects Period, to comply with all the provisions ol the Reculatory Agreement.

(h) [nformation Reporting Requirements. The Borrower will comply with the

mlormation reporting requirements of Section 149(e)(2) of the Code requiring certain
imformation regarding the Governmental Lender Note (o be Oited with the Intemal Revenue

sService within preseribed ume limits.

(y Covernmental Lender Note Not a Hedue Bond - The Borrower covenants
and agrees that not more than 50% o the procecds of the Governmental Lender Note will

be mvested m Nonpurpose Investments having @ substantally coarantecd Yield for tour
years or more within the meamng of Section H9(H(3)0A)Y 1) of the Code, and the Borrower
reasonably expects that at least §3% of the spendable proceeds ol the Governmental Lender
Note will he used to carry out the governmental purposcs of the Governmental Lender Note

within the three-vear period beginning on the Closinz Date

i 1
il

Reculatory Avreainent, the provigions of this Borrower

stbject w the ool the

Loan Agreement shall terminate m o accordance with Secton TOT the prrtes hiereto
recognize that pursuant o the Regulatory Agreement, certain requirements. mcluding the
requirements incorporated by reference n this Section, may continue in elfect bevond the

term hereof,

(k) Public Approval. The Borrower covenants and agrees that the proceeds ol
the Governmental Lender Note will not be used in a manner that deviates in any substantial
degree from the Projects described in the written notice of a public hearing revarding the

Governmental Lender Note.

(1 40/60 Test Election. The Borrower and the Governmental Lender clect 1o
apply the requirements of Section T42(DI)I3) to the Projects. The Borrower represents.
covenants and agrees. continuously during the Qualitied Projects Period. 1o comply with

all the provisions of the Regulatory Agreement.

(m)  Modification of Tax Covenants.  Subsequent to the origination of the
Funding Loan and prior to its payment in full (or provision for the pavment thereo! having
been made in accordance with the provisions of the Funding Loan Agreement). this Scction

334 may not be amended, changed. modified, altered or terminated except as permitted
herem and by the Funding Loan Agreement and with the Written Consent of the
Governmental Lender and the Funding Lender. Anything contamed in this Borrower FLoan
Agreement or the Funding Loan Agrcement to the contrary notwithstanding, the
Governmental Lender, the Funding Lender and the Borrower agree 1o aamend this Borrower
Loan Agreement and. if appropriate, the Funding Loan Agreement and the Regulatory
Agreement. 1o the extent required, in the opinion of Tux Counsel. i order for mterest on
the Governmental Lender Note to remain excludable from gross income for federal income
tax purposcs. The party requesting such amendment. which may include the Funding
Lender. shall notify the other parties to this Borrower Loan Agreement ol the proposcd
amendment and send a copy ol such requested amendment to Tax Counsel. After review

U
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of such proposed amendment. Tax Counsel shall render to the Funding lLender and the
Governmental Lender an opinion as to the effect of such proposed amendment upon the
meludability ol interest on the Governmental Lender Note in the gross income of the
recipient thereol” for tederal income tax purposes. The Borrower shall pay all necessary
fees and expenses incurred with respect to such amendment. The Borrower, the
Governmental Lender and. where applicable, the Funding Lender per written mstructions
irom the Governmenial Lender shall execute, deliver and, i apphicable. the Borrower shall
lle of record, any and all documents and instruments, includmyg without himitation, an
amendmenti to the Reculatory Acrcement, with a lile-stamped copy 1o the Funding Lender.
necessary 1o eilcctuate the mtent of s Section 3 34, and the Borrower and the
Governmental Lender appoint the Funding Lender as ther tree and law sl atiorney - raci
(0 exceute, deliver and, if applicable. file of record on behali ol the DBorrower or e
Governmental Lender. as is applicable, any such document or mstrument (in such form as

- he

oved by and upon imsuucton of Tux Counsel) if either the DBortower or the

der dein SHISIRY o iis obl

[ .
Al

LoV, |

without {rst notlving the Borrower or the Governmental Lender, as s applic
mntenion w take such action and providing the Borrewer or the Governmenial Le as

Is applicable, a reasonuble opportunity to comply with the requiremcenis of this Secoon
5.34.

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

Scetion 3.35 Pavment of Rebate.

(@) Arbitrage Rebate.  The Borrower agrees to take all steps necessary to

compuie and pay any rebatable arbitrage relating to the Funding Loan or the Governmental

Lender Note in accordance with Section 148(1) of the Code including:

(1) Delivery of Documents and Money_on Computation_Dates.  The
Borrower will deliver to the Servicer, within 35 days after cach Computation Date:

(A) a statement, siened by the Borrower. stating the Rebate

Amount as of such Computation Date;

(B) il such Computation Date 1s an Installment Computation
Date, an amount that, together with any amount then held tor the credit of
the Rebate Fund, 1s equal to at least 90% of the Rebate Amount us of such
Installment Computation Date, less any “previous rebate payments™ made
1o the United Srates (as that term s used in Section 1.148-3(1)(1) ol the
Regulations). or (2) 1f such Computation Date s the hinal Computation
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Date. an amount that, together with any amount then held for the credit ol
the Rebate Fund. is equal to the Rebate Amount as of such final
Computation Date. less any “previous rebate payments” made to the Uinited
States (as that term is used in Section 1LHS-3(H(H of the Regulations); and

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

() Corrcetion ol Uinderpavments. 1 the Borrower shall discover or be

notitied as o any daie that any payment paid 1o the United States Treasury puisuant
o this Section 5 33 of an amount described m Secuon 333(a)(1)(A) or (B) above
shall have Luled to satistv any requirement of Section L 148-5 of the Regulatnions
(whether or not such failure shall be due to any default by the Borrower. the

Governmental Lender or the Fundig Lender), the Borrower shall (1) pay e the

o i ihe S¢ Toto s o the Ui

oreresl due, as specttied i Seciion AR5 (h) ©

v penaliy
ihe Revulations, within 175 days alier any discovery or notice and (2) deliver o the
Servicer an Internal Revenue Service Form 8038-T completed as ot such date. 1
such underpayment of the Rebate Amount, together with any penaliy and/or interest
due. is not paid to the United States Treasury in the amount and manner and by the
time specitied m the Regulations, the Borrower shall take such steps as arc
nccessary to prevent the Governmental Lender Note [rom becoming an arbitrage
bond within the meaning of Section 148 of the Code.

(i11)  Records. The Borrower shall retamn all of its accounting records
relating to the funds established under this Borrower Loan Agreement and all
calculations made in preparing the statements described i this Section 5.33 for al
least six years atter the later of the final maturity of the Governmental Lender Note
or the date the Funding Loan is retired i full. '

(iv)  Costs. The Borrower agrees to pay all of the fees and expenses ol u
nationally recognized Tax Counsel, the Rebate Analyst, a certified public
accountant and any other necessary consultant emploved by the Borrower or the
Funding Lender in connection with computing the Rebate Amount.

(v) No Diversion of Rebatable Arbitage.  The Borrower will not
indircetly pay any amount otherwise payable to the federal government pursuant to

the foregoing requirements to any person other than the federal covernment by
entering mto any ivestment arrangement with respect to the Gross Proceeds of the
Funding Loan which is not purchased at Fair Market Value or includes ternns that
the Borrower would not have included it the Funding Loan were not subject 1o
Section 148(1) of the Code.

(vi)  Modification of Requirements. I at any time during the term of this
Borrower Loan Agrcement, the Governmental Lender. the I'unding Lender or the
Borrower desires to take any action which would otherwise be prohibited by the

h
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terms of this Scection 3.33, such Person shall be permitted to take such action if it
shall first obtain and provide to the other Persons named herein a Tax Counsel No
Adverse Effect Opmion with respect to such action.

(h) Rebate Fungd. The Servicer shall establish and hold a0 separate [und

destgnated as the "Rebate Fund.” The Servicer shall deposit or transfoer to the eredit ol the
Rebate Fund cach amount dehivered to the Servicer by the Borrower Tor deposit thercio aind

cach amount directed by the Borrower o he tinsterred thereto.

(e Within 15 divs adter each receipt or teansior ol funds o the Rebaie Fund,
the Sevvicer shalb withdraw fronms the Rebate Fund and pay o ithe Untted Stites ol Ameriea

e Rehaie Fond,

the entire

menis to the Enited States
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cebate Analvst s set forth i this Scetion 333

(¢) The Borrower shall preserve all statements. forms and  explanations
received delivered pursuant this Section 3.35 and all records of transactions in the Rebate
Fund until six vears after the retirement of the Funding Loan.

(f) Moneys and sccurities held in the Rebate Fund shall not be deemed funds
of the Funding Lender or of rhe Governmental Lender and are not pledged or othernwise
subject to any sceurtty miterest in favor ol the Funding Lender to secure the Funding Foan
or any other ohligations.

(2) Notwithstanding anything to the contrary in this Borrower Loan Agreement.
no payvment shall be made to the United States 1f the Borrower shall furnish to the
Governmental Lender and the Funding Lender an opinion of Fax Counsel o the etfect that
such payment s not required under Scction HES(d) and (f) of the Code 1 order to mamtain
the exclusion from gross mcome for lederal mcome lax purposes ol interest on the
Governmental Lender Note. T such event. the Borrower shall be entitfed to withdraw Tunds
from the Rebate 'und to the extent the Borrower shall provide a Tax Counsel No Adverse
Fileet Opinton to the Governmental Lender and the Funding Lender with vespect to such

withdrawal.

(h) Notwithstanding the foregoing. the computations and pavments ol rebate
amounts referred to in this Section 3.35 need not be made to the extent that neither the
Governmental Lender nor the Borrower will thereby [ail to comply with any requirements
of Section [H48(1) of the Code based on a Tax Counscl No Adverse Etlect Opinion. a copy
of which shall be provided to the Funding Lender.

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

Section 3.37  Continuing Disclosure Agreement. The Borrower und the Funding
Lender shall enter mto the Contmuimge Disclosure Avreement to provide for the continuing
disclosure of information about the Govermnnenial Lendar Note, the Borrower and other matters as

speciiically provided form such agreenment

ARTICLE VI
NEGATIVE COVENANTS

Borrower covenants and agrees as lollows, which covenants shall remain m eflect so tong
as any Borrower Payment Obheation or other oblication of Borrower under any of the other

or unperiornmed

Section 0.1 the Fundmy Lender s
1i

.
I

prior Wriitien Cons : cment Agreement, aod thereatior ihe Borower
not, without the Funding Lender’s prior Writlen Consent (which consent shall not be unreasonably
withheld) and subject to the Regulatory Agreement: (1) swrender, terminate or cancel the
Management Agreement or otherwise replace the Property Manager or enter into any other
management agreement; (i) reduce or consent to the reduction of the term of the Management

Management Agreement; (1v) otherwise modify, change. supplement. alter or amend in any

maferial respect, or waive or release in any material respect any ot its rights and remedies under.
the Management Agreement; or (v) suller or permit the occurrence and continuance ol a default
bevond any applicable cure pertod under the Management Agreement (Or any successor
management agrcement) if such detault permits the Property Manager to terminate  the
Management Agreement (or such successor management agreement).

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

Section 6.3 Change in Business or Operation of Property.  Enter into any line of
business other than the ownership and operation of the Projects. or make any material change
the scope or nature of 1ts business objectives. purposes or operations. or undertake or participate
in activitics other than the continuance ol its present business and activities incidental or related
thereto or otherwise cease 1o operate the Projects as a multi-family property or terminate such
business for any reason whatsocver (other than temporary cessation in connection with
construction or rchabilitation, as appropriate. of the Projects).

Section 6.4 Debt Cancellation. Cancel or otherwise forgive or release any claim or
debt owed 1o the Borrower by a Person. except tor adequate consideration or in the ordinary course
of the Borrower’s business in its reasonable judgment.

Section 6.5 Assets. Purchase or own any real property or personal property incidental

thereto other than the Projects.
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Scction 6.6 Transfers. Make, suffer or permit the occurrence of any Transter other
than a transter permitted under the Security Instrument. nor transfer any materal License required
for the operation of the Projects

Section 6.7 Debto Other than as expressly approved in writing by the Funding Lender,
create, incur or assume any indebtedness for borrowed monev (including subordimate debt)
whether unsecured or secured by all or any portion ol the Projects or miterest therein or in the
Borrower or any partner thereol (including subordimate debt) other than (1) the Borrower Payment
Obligations, (11) the Subordimate Debt, (i11) secured indebtedness incurred pursuant to or permitted
by the Borrower Loan Documents and the Funding Loan Documents, (1v) trade payables incuried
m the ordimary course of busimess, and {(v) unsccured deferred developer fees and any unsecured
loans pavable solely [rom cash Tow nade by amember or managei of the Borrower as set lorth
in the Operating Agreement.

Section 6.8 Asstenment of Rights  Wahow the “5opoor Winien
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Document.

Scetion 6.9 Principal Place of Business. Change iis principal place ol busimess without
providing 30 days® prior Written Notice ol the change o the Funding Lender and the Servicer.

Section 6.10  Operating Agreement.  Without the Funding Lender’s prior Written
Consent (which consent shall not be unrcasonably withheld) surrender, terminate, cancel, modily,
change, supplement, alter or amend n any material respecl. or watve or release in any material
respect, any of its rights or remedies under the Operating Agreement; provided, however, the
consent of Funding Lender s notrequired for an amendment ol the Operating Agreement resulting
solely from the “Permitied Transfer™ of membership mterests ot Borrower as defined in and
permitted by the Security Instrument.

Scction 6.11  ERISA. Maintain, sponsor, contribute to or become obligated (o contribute
to, or sulfer or permit any ERISA Alfiliate of the Borrower to, maintain, sponsor, contribute 1o or
become obligated to contribute o, any Plan, or permit the assets ol the Borrower to become “plan
assets,” whether by operation of law or under regulations promulgated under ERISA.

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

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

(a) Without the prior Written Consent of Funding Lender in each instance.
Borrower shall not (1) lend moncev. make mvestments. or extend credit. other than m the
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ordinary course of its business as presently conducted: or (11} repurchase. redeem or
otherwise acquire any mterest in Borrower, any Borrower Affiliate or any other Person
owning an interest, directly or indirectly, in Borrower, or make any distribution. in cash or
m kind, i respect ol mterests i Borrower, any Borrower Alhhate or any other Person
owning an interest, dircetly or indirectly, in Borrower (except to the extent permitted by
the Sceurity Instrument and subject to the limitations set forth in Scetion 3.27).

(b) Disbursements for lees and expenses ol any Borrower Alhhate and
developer tees (however characterized) will only be paid (o the extent that such fee or
capense bears a proportionate relationship o the perceniage ol completion of the
construction or rehabilitution, as the case may be, ol the Improvements, as datermined by
the Construcuon Consuliant, and only afier deductung the applicable Rewamuage LExcept as
otherwise permutled hereunder or by the Funding Lender, no Disbursements for the
Developer Fee or any “deferred developer fees™ shall be made prior io the Conversion Daic
other than in accordance with the Approved Developar Fee Sehedude

Scction 0.4 Armendment of Redated Docnmenis or &

AV U
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Wriiien Consent ol Funding Lender in ecach instance, oxcept as provided berein o m the

1l o any antendiment,

Construciion Funding Agreement, Bortower shall not cnter mto or cons
iwermination, modification, or other alteration of any of the Related Documents or any ol the
CC&Rs (including, without himitation, those contained n the Borrower Loan Agrecment, any
Architeet’s Agreement or Engineer’s Contract, any Construction Contract, and any Management
Agreement, but excluding the Operating Agreement, which is covered by Section 6.10). or any

o

assignment, transfer, pledge or hypothecation of any of its rights thereunder, if any.

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

Section 6.16  Fiscal Year. Without Funding Lender’s Written Consent, which shall not
be unreasonably  withheld, neither Borrower nor Manager shall change the times ol
commencement or termination of 1ts fiscal vear or other accounting periods. or change its methods
of accounting, other than to conform to GAAP.

Section 6.17 Publicity Neither Borrower nor Manager shall issue any publicity release
or other communication to any print, broadcast or on-line media. post any sign or i any other way
identify Funding Lender or any of its Affihates as the source of the [inancing provided foy hereimn.
without the prior written approval of Funding Lender in each instance (provided that nothing
herein shall prevent Borrower or Manager from identifying Funding Lender or its Affiliates as the
source of such financing to the extent that Borrower or Manager are required to do so by disclosure
requirements applicable to publicly held companies). Borrower and Manager agree that no sign
shall be posted on the Projects in connection with the construction or rehabilitation of the



Improvements unless such sign identifies Citigroup and its alfiliates as the source ol'the financing
provided for herein or Funding Lender consents 10 not being identilied on any such sign.

Section 6.18  Subordinate Loan Documents. Without Fundimg Lender™s prior writien
consent, Borrower will not surrender. terminate, cancel. modify, change. supplement. alter, amend,
waive, release, assign, transfer, pledee or hypothecate any ol its rights or remedies under the

Subordinate Loan Documents.

ARTICLE VII
RESERVED

ARTICLTE VI
DEFAULTS

Scetion $.1 Fyents of Defuudts Fach of the tolfowimg events ol consbiinie wn 7have
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and on the date such payment is due in accordance with the terms and provisions of the
Borrower Note, or ithe tnlure by the Borrower 10 pay any Addinonal Borrower Paymeni
on the date such payment is due in accordance with the terms and provisions of the
Borrower Note, the Security Instrument, this Borrower Loan Agreement or any other

Borrower L.oan Document: .
(b) failure by or on behalf of the Borrower to pay when due any amount (other

than as provided in subscetion (a) above or elsewhere in this Section 8.1) required to be
paid by the Borrower under this Borrower Loan Agreement. the Borrower Note. the
Security Instrument or any of the other Borrower Loan Documents or Funding Loan
Documents, including a failure to repay any amounts that have been previously paid but
are recovered, attached or enjoined pursuant to any msolvency, receivership. hiqudation or
similar proceedings, which default remims uncured for a pertod of five (3) davs alter
Written Notice thercof shall have been given to the Borrower:

(c) an Event of Delault, as delined by the Borrower Note, the Security
Instrument or any other Borrower Loan Document, occurs (or to the extent an “[vent of
Default” is not defined in any other Borrower Loan Document, any default or breach by
the Borrower or any Guarantor of its obligations, covenants, representalions or warrantics
under such Borrower Loan Document occurs and any apphcable notice and/or cure pertod
has expired);

(d) any representation or warranty made by any of the Borrower. the Guarantor
or the Manager in any Borrower Loan Document or Funding Loan Document to which it
is a parly, or in any report, certificate, financial statement or other instrument. agreement
or document furnished by the Borrower. the Guarantor or the Manager in connection with
any Borrower Loan Document or Funding Loan Document. shall be false or misleading in
any material respect as of the Closing Date:
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(€) the Borrower shall make a general assignment for the benefit of creditors,
or shall gencrally not be paying its debts as they become due:

(n the Borrower Controlling Entity shall make a ceneral assignment for the
benctit of creditors, shall generally not be paying 1ts debts us they become dues or an Act
of Bankruptey with respect to the Borrower Controlling Entity shall oceur, unless i all
cases the Borrower Conurolling Entity is replaced with a subsatute Borrower Controlhing
Fitity that satisfies the requirements ol Scetion 21 of the Sceurity ITnstrument; which, in
the case of a non-profit Borrower Controlling Entity, may bhe replaced within sixty (00)
days of such event with another non-profit Borrower Controlling Fntity acceptable 1o the
Fundimg Eender, m which case no Event of Deloult shall be deemed io have oceurred.,

(2) any portion of Borrower Delerred Equity (o he made by the Lauity Investor
and required tor (1) completion of the construcuion or rehabilitation, as the case may be. of

e linp he s aciion ol e Conditions of Conver
R N tonciverh bnosundnianoy i i -
2 e e eapiraion o renbic notee and e porods
(h) the failuie by Bonower ot any ERISA Alfliaie of Bornower o comply m

all e
ol Borrower or any ERISA Afhliate to pay any amount required to be paid under ERISA
or with respect to the termimation of, or withdrawal of Borrower or any ERISA Affiliate

spects with ERISA, or the occutence of any other event (wiih respect io the farlure

[rom. any employee benefit or welfare plan subject to ERISA) the eflect of which is 10
impose upon Borrower (after giving eflect to the tax consequences thereof) for the payment
of any amount in excess of Fifty Thousand Dollars (550,000):

(1) a Bankruptey Event shall occur with respect to the Borrower, the Manager,
or the Guarantor, or there shall be a change 1n the assets, habilities or financial position ol
any such Person which has a material adverse effect upon the ability of such Person to
perform such Person’s obligations under this Borrower Loan Agreement, any other
Borrower Loan Document or any Related Document, provided that any such Bankruptey
Event with respect to a Guarantor shall not constitute an Event of Default: (1) il such
Bunkruptey Event occurs on or after the date upon which the Guaranty terminates in
accordance with its terms (or the date upon which all of the Guaranties have terminated 1n
accordance with their terms, if more than one Guaranty was executed by such Guarantor),
or (i) il such Bankruptey FEvent occurs prior to the date upon which the Guaranty
lerminates in accordance with 1ts terms (or the date upon which all ol the Guaranties have
terminated inaccordance with their terms, i more than one Guaranty was executed by such
Guarantor) and the Borrower replaces such Guarantor with a person or entity satisfying the
Funding Lender’s mortgage credit standards for principals and acceptable o the Funding
Lender inits sole and absolute discretion within thirty (30) davs after notice thereol from
the [F'unding Lender;

(1) all or any part of the property of Borrower 1s attached, levied upon or
otherwise seized by legal process. and such attachment. levy or seizure is not quashed.
staved or released: (i) prior to completion of the construction or rehabilitation. as the case
may be. ol the Improvements. within ten (10) days of the date thercol” or (1) after
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completion of the construction or rehabilitation. as the case may be. of the Improvements,
within thirty (30) days of the date thereot:

(k) subject to Section 10,16, Borrower farls 1o pay when due any monctary
obheanon (other than pursuant o this Borrower Loan Agreement) to any Person in exeess
ol $100,000, and such [ailure continues bevond the expiration of any apphicable cure or
ciace pertods, unless Borrower 1s dilivently contesting the validity of such oblivation m
cood faith by appropriate proceedings and i a manner reasonably accepiable o the
Funding Lender;

(1) any  material hogation  or proceeding 15 convmenced  belore  any
Governmental Authority against or atlecting the Borrower, the Manager, or the Guarantor,
or property of the l)mm\vu the Manager, or the Guarantor, or any part ihereof, and such
ieation or procecding 1s not delended diligently and m good faith by the l-”(_:n'l'm.\-'cr__ the
Man

or the Guarantor, as applicable, |)m\|(lu1 that any such material lgation or

RINSY ned (‘1;.1;;1!‘:10; Rl Conse an b
hin conmmenoed on the daie upon

accordance wiih its wrms (or the date upon which all of the Guaranuces h'-'t\--c'. e mm;w:(l i

accordance with iheir terms, 1 more than one Guarenty was executed by
or (1) 1f such material liigation or proceeding is commenced priot 1o the \l(llL tpon \\]\ml
the Guaranty terminates in accordance with 1ts terms (or the date upon which all of the
Guaranties have terminated in accordance with thei terins, 1f more than one Guaranty was
execuled by such Guarantor) and the Borrower replaces such Guarantor with a person or
entity satistying the Funding Lender’s mortgage credit standards for principals and
acceptable to the Funding Lender in'its sole and absolute discretion within thiriy (30) days
alter nouce thereof from the Funding Lender;

(m) a fmal judgment or decree for monetary damages inexcess ol $100.000 or
amonetary fine or penalty i excess ol 100,000 (not subject to appeal or as 1o which the
tme tor appeal has expired) that has a material adverse effect on the ability of the
Borrower, the Manager or the Guarantor to perform its obligations under the Borrower
Loan Documents s entered against the Borrower, the a\lundgc:.__ or the Guarantor by any
Governmental Authority, and such judgment, decree, fine or penalty is not paid and
discharged or stayed or bonded over (1) prior to completion of the construction or
rehabilitation, as the case may be, of the Improvements, within ten (10) davs alter entry
thereol or (1) after completion of the construction or rchabilitation. as the case may be. of
the Improvements. within thirty (30) days after entry thercol (or such fonger period as may
he permitted for payment by the terms of such judgment. Iine or penalty) . provided that
any such judgment, decree, fine or penalty against the Guarantor shall not constitute an
Fvent of Default: (1) 1f such judgment, decree, fine or penalty 1s entered on or after the
date upon which the Guaranty terminates in accordance with its terms (or the date upon
which all of the Guaranties have terminated in accordance with their terms, 1 more than
one Guaranty was executed by such Guarantor), or (i) tf such judgment. decree. fine or
penalty is entered prior to the date upon which the Guaranty terminates in accordance with
its terms (or the date upon which all of the Guaranties have terminated in accordance with
therr terms. 1 more than one Guaranty was executed by such Guarantor) and the Borrower
replaces such Guarantor with a person or entity satisfying the Funding Lender’s mortgage
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credit standards for principals and acceptable (o the Funding Lender inits sole and absolute
discretion within thirty (30) days alter notice thercof from the Funding Lender:

{(n a final, un-appealtable and uninsured money judement or judgments, in
favor of any Person other than a Governmental Authority, mn the aggregate sum of $100.000
or more shall be rendered against the Borrower, the Munager, or the Guarantor. that has a
matcrial adverse effect on the ability of the Borrower, the Manacer or the Guarantor to

perform 11s oblications under the Borrower Loan Docuiments or Ll‘.‘:lini[ any ol their

respeciive assets, that 1s not paid, superseded, bonded over or stayed (1) prior to completion

ol the construction or rehabilitation. as the case may be, of the lmpm\-cmcnu withimn ten

{10y days alter entry thereot or (1) alter com plblmn nl the construction or rehabihitation. as

}rb Clad 111y ou_. of the Impu)\wmn\ '\.-\--Hhm i i entn ihercol ton wd‘

Ilm H(!Hu\\Ll lllc Manager. or or aeainst any of e respeciine
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'nd unslayed (1\ prior to completion of the construction or rehabihitation, as (he case may
be, of the Improvements, lor a period of ten (10) days or (u) alter LOIllplmlUﬂ of the
construction or rehabilitation, as the case may be, of the Improvements, for a period of
thirty (30) days, or in any event Jater than five (3) Business Days prior to the date of any
proposed sale thercunder, provided that any such judgment, tevy, writ, warrant, attachment
or similar process against the Guarantor shall not constitute an Event of Default: (1) if such
judgment. levy, writ. warrant, attachment or similar process is entered on or alter the date
upon which the Guaranty terminates in accordance with its terms (or the date upon which
all of the Guaranties have terminated 1 accordance with their terms, 1if more than one
Guaranty was executed by such Guarantor), or (i) if such judgment, Tevy . writs warrant.
attachment or similar process is entered prior to the date upon which the Guaranty
terminates in accordance with its terms (or the date upon which alt ol the Guaranties have
terminated in accordance with their terms. 1f move than one Guaranty was exccuted by such
Guarantor) and the Borrower replaces such Guarantor with a person or entity satistying the
Funding Lender’s mortgage credit standards for principals and acceptable to the Funding
Lender in its sole and absolute discretion within thirty (30) days alter notice thercof from
the Funding Lender;

(0) the mability ol Borrower to satisfy any condition for the receipt of a
Disbursement hereunder (other than an Event of Default specitically addressed in this
Section 8.1) and failure to resolve the situation o the satisfaction of Funding Lender for a
period in excess ol thirty (30) days after Written Notice from Funding Lender unless (1)
such inability shall have been caused by conditions beyond the control of Borrower.
including, without limitation, acts of God or the elements. lire, strikes. pandemics.
epidemics and disruption of shipping (“Force Majeure Conditions™): (i) Borrower shall
have made adequate provision, acceptable to Funding Lender. for the protection of
materials stored on-site or off-site and for the protection of the Improvements to the extent
then constructed against deterioration and against other loss or damage or theft: (in)
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RBorrower shall furnish to Funding Lender satistactory evidence that such cessation of
construction or rchabilitation will not adversely affect or intertere with the rights of
Borrower under labor and materials contracts or subcontracts relating (o the construction
ar operation of the ITmprovements: and (1v) Borrower shall furnish o Fundimg Lender
satisluctony evidence that the completion of the construction or rehabihitation of the
Improvements can be accomplished by the Completion Date:

() exeept for i Fores Mageure Conditions are contmuing during <uch period.
the construction or rehabilitation of the Improvements 1s abundoned or halted prior to

compleiion for any period of thivty (30) consceutive days:

1 S, . s ye N D T, N Sy n i v
fif) Horrower <hall Lol o Been o toree and cliect any ieatetind permet. freense.

coiment or approvel reguired under this Borrower Loan Agreement. or ary Governmental
1 tie Mol

ion of the Improvements be stopped. whole or i pari. o

(%18 ]\\ |II\.‘

1ocd Properiy or the Proects ord

Avihoriy with jurisdiction o
that vonsiruciion or re

H

“perm boeosathdimsn or suspended. sond the order

() Bvothe Borroaer o Subsiantially Conpleie ciion o
rehiabiiitation. us the case may heo of the Improvements maccordance with this Borrower
Loan f‘-\g-__'_l'i.‘cn‘.cnl an or prior to the Substantial Completion Date:

(s) fulure by Borrower to complete the construction or rehabilitation, as the

case may be. of the Improvements in accordance with this Rmm\\u Foan Agreement on
or prior o the Completion Date:

(1 exeept as may be extended pursuant to the terms ol the Consiruction
Funding Agreement. failure by Borrower to satisfy the Conditions to Conversion on or
hefore the Ouiside Converston Dalte:

(u) talure by anv Subordinate Lender o disburse the proceeds of its
Subordinate Loan m approximately such amounts and at approximately such times as set
forth in th Cost Breakdown and in the Subordmate Loan Documents,

(v) an “Livent of Default™ or “Default” (as delined in the applicable agreement)
shall occur under any of the Subordinate Loan Documents. alier the expiration of all
applicable notice and cure periods;

(W) Borrower fails o obtam all grading. foundation. building and all other
construction permits, licenses and  authorizations  from all applicable Governmentul
Authorities or third partics necessary for the completion of the construction or
rehabilitation. as the case may be. of the Improvements. and the operation of, and access
to. the Projects. within 90 days after the Closing Date;

(X) any failure by the Borrower to perform or comply with any ol'its obligations
under this Borrower Loan Agreement (other than those specified in this Section 8.1). as
and when required, which continues for a period ol thirty (30) days after written notice of
such failure by Funding Lender or the Servicer on its behalf to the Borrower: provided.
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however, it such fatlure 1s susceptible of cure but cannot reasonably be cured within such
thirty (30) day period, and the Borrower shall have commenced to cure such failure within
such thirty (30) day period and thereafier diligently and expeditiously proceeds to cure the
same, such thirty (30) dav perod shall be extended for an additional period of time as 1s
reasonably necessary for the Borrower in the exercise of due diligence w cure such failure.
such additional period not to exceed sixty (60) days. However, no such notice or grace
neriod shall apply to the extent such fatlure could. i the Fundimg Lender™s judement.
absent immediate exercise by the Fundimg Lender ofa rght or remedy under this BDorrower
Loan Agreement. result in harm to the Funding Lender, impairment of the Borrower Note
or this Borrower Toan Agreement or any security given under any other Borrower Loan

Document
Scetion 8.2 Remedies.

8.2, Acceleration. Upon the occurrence of an Lvent of Default (other than an
araph (e), () or (1) of Scetnon 8.1 and atany time and from time

Event of Defauli deseribed in para
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Documents or ai kuw or in cquity, the Funding Lender may, ke such action, witheut netice @1
demand, as the Funding Leader deems advisable {o protect and enlorce its nghts agamst the
Borrower and i and to the Projects, including declarig the Borrower Payment Obligations to be
immediately due and pavable (including, without limitation. the principal of, Prepayment
Premium, if any, and interest on and all other amounts due on the Borrower Note to be rmmediately
due and payable), without notice or demand, and apply such pavment of the Borrower Payment
Obligations in any manner and inany order determined by l'unding Lender, in FFunding Lender’s
sole and absolute discretion: and upon any Event of Delault described in paragraph (e). (1) or (1)
of Section 8.1, the Borrower Payment Obligations shall become immediately due and payable,

without notice or demand, and the Borrower expressly waives any such notice or demand, anything
contained i any Borrower Loan Dociment to the contrary notwithstanding. Notwithstanding
anything herem to the contrary, enforcement of remedies hereunder and under the FFunding Loan
Agreement shall be controlled by the Funding Lender.

8.2.2  Remedies Cumulative. Upon the occurrence ol an Event of Delault, all or
any one or morc of the rights, powers, privileges and other remedics available 1o the Funding
Lender against the Borrower under the Borrower Loan Documents or at law or in equity may be
exercised by the Funding Lender, at any time and {rom time to time, whether or not all or any of
the Borrower Paviment Oblivations shall be declared due and payable, and whether or not the
Funding Lender shall have commenced any foreclosure proceeding or other action for the
enforcement of its rights and remedies under any of the Borrower Loan Documents Any such
actions taken by the Funding Lender shall be cumulative and concurrent and may be pursued
independently. singly. successively, together or otherwise, at such time and in such order as the
Funding Lender may determine inits sole discretion, to the fullest extent permitted by law. without
impairing or otherwise aflecting the other rights and remedies of the Funding Lender permitied by
law. equity or contract or as set forth in the Borrower Loan Documents. Without limiting the
eenerality of the foregoing, the Borrower agrees that if an Event of Detault is continuing. all Liens
and other rights, remedies or privileges provided to the Funding Lender shall remain in full force
and effect until it has exhausted all of its remedies, the Security Instrument has been foreclosed.
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the Projects have been sold and/or otherwise realized upon satisfaction of the Borrower Payment
Obligations or the Borrower Payment Obligations have been paid in full. To the extent permitted
by applicable lTaw, nothing contained m any Borrower Loan Document shall be construed as
requiring the Funding ender to resort to any portion of the Projects for the satisfaction of any of
the Borrower Pavment Obligations in preference or priority (o any other portion, and the Funding
Lender may seek satisfaction out ol the entire Projects orany part thercol] i its absolute discretion.

Notwithstandine any provision herein o the contrary. the Governmental Lender and the
Funding Lender agree that any cure of any default made or tendered by the Equity Investor shall
be deemed (o be a cure by the Borrower and shall be accepted or rejected on the same basis as if

made or tendered by the Borrower

8.2.3  Delay. No delay oromission lo exercise any remedy, right, power aceraing
upon an Event of Detauli, o the granting ol any indulgence or comproimise by the Funding Lender

shall impair any such remedy. vight or power hercunder or be construed as a waiver thereof, bul

Wi md o often s may be deemed
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Agreement, the Funding Lender reserves the right o seek a deficiency judgment or preserve a
deficency claim, i connection with the foreclosure of the Security Instrument to the extent
neeessary to foreclose on the Projects, the Rents, the funds or any other collateral,

8.2.4  Set Off; Waiver of Set Off. Upon the occurrence of an Event of Default,
Funding Lender may, at any time and from time to time, without notice (o Borrower or any other
Person (any such notice being oxpressiv waived), set ofl and appropriate and apply (against and
on account of any oblications and liabilitics of Borrower 1o Funding Lender arising under or
connected with this Borrower Loan Agreement and the other Borrower Loan Documents and the
Funding Loan Documents, nrespective of whether or not Funding Lender shall have made any
demand theretor, and although such obligations and habilities may be contingent or unmatured),
and Borrower grants to Funding Lender, as security lor the Borrower Payment Obligations, a
security mterest in, any and all deposits (general or special. including but not lmited to Debt
evidenced by certificates of deposit. whether matured or unmatured, but not including trust
accounts) and any other Debt at any time held or owing by I'unding Lender to or for the credit or
the account ol Borrower.

8.2.5  Assumption of Obligations. [n the event that the Funding Lender or its
assignee or designee shall become the legal or benclicial owner of the Projects by foreclosure or
deed in heu of Toreclosure, such party shall succeed 1o the rights and the obligations of the
Borrower under this Borrower Loan Agrecment, the Borrower Note, the Regulatory Agreement,
and any other Borrower Loan Documents and Funding Loan Documents to which the Borrower 1s
a parly. Such assumption shall be effective from and after the cffective date of such acquisition
and shall be made with the benelit of the limitations of hability set forth therein and without any
Habiity for the prior acts of the Borrower.

8.2.6  Accounts Receivable.  Upon the occurrence ol an Event of Default
Funding Lender shall have the right, to the extent permitted by law. to impound and take posscssion
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ol books. records. notes and other documents evidencing Borrower’s accounts, accounts receivable
and other claims for pavment of money. arising m connection with the Projects, and to make direct
collcctions on such accounts, accounts receivable and claims for the benefit of Funding Lender.

8.2.7  Defaults under Other Documents. Funding Lender shall have the right to
cure any delault under any of the Related Dacuments and the Subordinate Loan Documents, but

shall have no obligation to do so

$.2.8  Abatement of Dishbursements.  Notwithstanding any provision to the
contrery herern or any of the other Borrower Loan Documents or the Funding Loan Documents,
Funding Lender’s obligation to make turther Disbursements shall abate (1) during the continuance
ol any Potental Default, (n) after any disclosure o FPunding Lender of any fact or circumstance
that, absent such disclosure, would cause any representanon or warranty of Borrower to fail to be
prue andd correct i all materiat respects. unless and uniil Funding Lender eleets to permit further
Disbursements notwithsianding such event or circumsianee; and (1) upon the occurrence ol any
Faent of Deiul

! -

S.2.9  Completion of biprovemenis. Upon the occamrence of any Lveni of

Lender shall have the vioht (o canse an inde

endent contractor sclecled by

Detauty, Funding

Funding Lendaor o enter into possession of the Projects and o perform any and all work and labos
necessary for the completion of the Projects substantially in accordance with the Plans and

s obligations under this Borrower Loan

Spectfications, i any, and to perform Borrowe
Agreement. All sums expended by Funding Lender for such purposcs shall be deemed to have
been disbursed to and borrowed by Borrower and shall be secured by the Sccurity Documents.

8.2.10 Right to Dircectly Enforce. Notwithstanding any other provision hereof to
the contrary, the Funding Lender shall have the right ro directly enforce all rights and remedies
hercunder with or without mvolvement ol the Governmental Lender. provided that only the
Governmental Lender may enforee the Unassigned Rights and Funding Lender shall not impair
Governmental Lender's enforcement of Unassigned Rights. [n the event that any of the provisions
set forth in this Secuon 8.2.10 are mconsistent with the covenants, terms and conditions ol the
Security Instrument, the covenants, terms and conditions of the Security [Instrument shall prevail.

8.2.11 Power of Attorney. [:fective upon the occurrence of an Event of Default,
and continuing untl and unless such Event of Default 1s cured or waived, Borrower constitutes
and appoints Funding Lender. or an mdependent contractor sclected by Funding Lender. as 1ts true
and lawlul attorney-in-lact with full power of substitution. for the purposes ol completion of the
Projects and performance of Borrower's obligations under this Borrower Loan Agreement in the
name of Borrower, and empowers said attorney-in-fact to do any or all of the following upon the
occurrence and continuation of an Event ot Default (1t being understood and agreed that said power
of attorney shatl be deemed (o be a power coupled with an interest which cannot be revoked until
full payment and performance of all obligations under this Borrower Loan Agrecment and the
other Borrower Loan Documents and the Funding Loan Documents):

(a) 1o use any of the funds of Borrower or Manager. including any balance of
the Borrower Loan. as apphicable, and anv funds which may be held by Funding Lender
for Borrower (including all funds in all deposit accounts inwhich Borrower has granted to
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Funding Lender a security interest). for the purposc of effecting completion of the
construction or rehabilitation, as the case may be. of the Improvements, in the manner
called ftor by the Plans and Specifications:

(b) o make such addinons, changes and  corrections in the Plans and
Specifications as shall be necessary or desirable to complete the Projects in substantially

the manner contemplated by the Plans and Specilications;

(¢) to employ any contractors, subcontractors, agents, architects and inspectors

required for sard purposes;

(d) to employ attornevs to defend avainstattempts to mierfere with the exercise

of power granted by this Borrower Loan Agreement;

(e) (o pay, setde or compronuse all evisting bills and claims which are or may

be liens against the Projects or the Iimprovements. or may be necessary or desirable for the
: : : P U PRPIEL ) DU SN
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(1) w0 execule all appiicaions and cervlicates i the name of Borrower, whicih
may be required by any other construction contract;

(¢) 1o prosecute and delend all actions or procecdings in connection with the
Projects and to take such action, require such performance and do any and every other act
as 1s deemed necessary with respect 1o the completion of the construction or rehabilitation,
as the case may be, of the Improvements, which Borrower might do on its own behalf;

(h) to let new or additional contracts o the extent not prohibired by thenr

existing contracts;

(1) to employ watchmen and grect sceurtty fences to protect the Projects from
injury; and

() to take such action and require such performance as it deems necessary
under any of the bonds or insurance policies 10 be (urnished hereunder, to make settlements
and compromises with the surcties or insurers thereunder, and in connection therewith 1o
execute instruments of release and satisfaction.

[Lis the intention of the parties hereto that upon the occurrence and continuance of an Event
ol Default. nghts and remedies may be pursued pursuant to the terms of the Borrower Loan
Documents and the Funding Loan Documents. The parties hereto acknowledge that, among the
possible outcomes to the pursuit of such remedies, 1s the situation where the Funding Lender
assignees or designees become the owner ol the Projects and assume the obligations identified
above. and the Borrower Note. the Borrower Loan and the other Borrower Loan Documents and
Funding Loan Documents remain outstanding.
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ARTICLE IX
SPECIAL PROVISIONS

Section 9.1 Sale of Note and Sccondary Market Transaction,

9.1.1  Cooperation. Subject to the restrictions of Section 2.4 ol the FFunding Loan
Agrecment, at the Funding Lender’s or the Servicer™s request (to the extent not already required

to he provided by the Borrower under this Borrower Loan Agreement). the Borrower shall use

reasonuable elforts o satisly the market standards to which the Funding Lender or the Scervicer
customantly adheres or which may be reasonably required in the marketplace or by the Funding
Lender o the Servicer m connection with one or more sales or assienments ol all or a portion of
the Governmental Lender Note and the Funding Lown or participaiions therein or sceuritizations
of simule or mulu-class secunhes (the “Securities™) secured by or evidencing ownership interests
e all ov a portion of the Governmental Lender Note and the Funding Loan (each such sale,
assigmnent and/or securitization, o “Sceondary Market Transaction™), provided that neither the

Boriow

wrnorthe Goveramentad Lender shall incor anv third party or other om-ol-pocket cosis and
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or the Servicer, and

such costs shall be pard by ihe Fandime Le shall not maernially maodity

Borrower’s nights or obligahions Without g the seneraliny ol the foregome. the Borrower

shall, so long as the Borrower Lo 1 sitll outstanding:

() (1) provide such financial and other information with respect to the
Borrower Loan, and with respect to the Projects. the Borrower, the Property Manager, the
contractor ol the Projects or the Borrower Controlling Entity, (1) provide financial
statements, audited, 1f available, relaung to the Projects with customary disclaimers for any
forward looking statements or lack of audit, and (1), at the expense of the 'undinge Lender
or the Servicer, perform or permit or cause 0 bhe performed or permitted such site
mspection, appraisals, surveys, market studics, ecnvironmental reviews and reports (Phase

s and, 16 appropriate, Phase 1's), engincering reports and  other due  diligence
investigations ol the Projects, as may be reasonably requested from time to ttme by the
Funding Lender or the Servicer or the Ruating Agencies or as may be necessary or
appropriate in connection with a Secondary Market Transaction or kExchange Act
requirements (the items provided to the Funding Lender or the Servicer pursuant to this
paragraph (a) being called the “Provided Information™), together, 1l customary. with
appropriate verilication of and/or consents (including, without limiitation, auditor consents)
to include or incorporate by reterence the Provided Information in an oftering document
or otherwise provide the Provided Information to mvestors and potential investors or
opinions of counsel of independent attorneys acceptable to the Funding Lender or the
Servicer and the Rating Agencies;

(b) make such representations and warranties as ol the closing date of any
Sceondary Market Transaction with respect 1o the Projects, the Borrower, the Borrower
Loan Documents and the Funding Loan Documents reasonably acceptable to the Funding
Lender or the Servicer. consistent with the facts covered by such representations and

warranties as they exist on the date thereof: and
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{c)h exceute such amendments to the Borrower Loan Documents and the
Funding Loan Documents to accommodate such Secondary Market Transaction so long as
such amendment does not allfect the material economie terms of the Borrower Loan
Documents and the Funding Loan Documents and 18 not othenwise adverse to the Borrower

m it~ reasonable diseretion.

9.1.2  UscofInformation. The Borrower understands that certatn ol the Provided
Intormation and the required records may be mcluded 1 disclosure documents i connection with
a Sceondary Market Transacton. including a prospectus or private placement memorandum {each.
a USecondary Market Disclosure Docunrent™). or provided or made available to mvestors or

relating o the Secondary Market Transaction. [n the event that the Sceondary NMarket Disclosure

prospeciive mvestors i the Seeurtties: the Rating Agencies and service providers or other partics

e the Borrower shall cooperaie. supject to Seetton 9 1 Heh wiih

Docwment is requitred (o be revis

the turdine Dender and (he Servicer i updating the Provided fniormation o requirad records Tor
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9.1.3  Borrower Obligations. Regarding  Sceondary  Market  Disclosure
Documents. In connection with a Secondary Market Disclosure Documient, the Borrower shall
provide. or in the case of a Borrower-engaged thivd party such as the Property Manager. cause it
w provide. information rcasonably requested by the Funding Lender pertaining to the Borrower,
the Projects or such third party (and portions ol any other sections reasonably requested by the
Funding Lender pertaining to the Borrower, the Projects or the thud party). The Borrower shall if
requested by the Funding Lender and the Servicer, certify inwriting that the Borrower has carefully
examined those portions o such Secondary Market Disclosure Docuiment. pertaning (o the
Borrower. the Projects or the Property Manager. and such portions (and portions of any other
scetions reasonably requested and pertamning o the Borrower. the Projecis or the Property
Manager) do not contain any untrue statement of a material fact or omit (o state o material fact
necessary in order to make the statements made, in the light of the circumstances under which they
were made. not misleading: provided that the Borrower shall not be required (o make any
representations or warrantics regarding any Provided Information obtained rom a third party
except with respect o information it provided to such parties. Furthermore. the Borrower
mdemoihes the Funding Lender. the Governmental Lender and the Scrvicer for any Liabilities to
which any such parties may become subject to the extent such Liabilities arise out ol or are based
upon the use ol the Provided Information in a Secondary Market Disclosure Document: provided
that the Borrower shall not provide any indemnification regarding any Provided Information
obtamed from unrelated third parties except with respect to information it provided to such partics.

9.1.4  Borrower Indemnity Regarding Filings. [n connection with filings under
the Lixchange Act or the Sceurities Act. the Borrower shall (1) indemnily Funding FLender. the
Governmental Lender and the uanderwriter group for any sccurtties (the “Underwriter Group™)
and all officials. employees and agents of any of them for any Liubilities to which Funding Lender,
Covernmental Lender. the Servicer or the Underwriter Group may become subject msofar as the
[tabitities arise out ot or are based upon the omission or alleged omission Lo state in the Provided
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Information of a material fact required to be stated in the Provided Information in order to make
the statements in the Provided Information, in the hight of the circumstances under which they
were made not misleading and (1) reimburse the Funding Lender, Governmental Lender. the
Servicer, the Underwriter Group and other indemnified parties listed above for any legal or other
expenses reasenably mcuwrred by the Funding Lender, Governmental Lender. the Servicer or the
rovided that

.-)

Uinderwriter Group m connection with defending or mvestizating such Liabilities
the Borrower shall not provide any indemnification regarding any Provided Information obtained
from unrclated third parties except with respect o imformation it provided w such parties.

9.1.5  Indemnification Procedure. Promptly after receipt by an indemnilied
party under Secoons 9.1.3 and 9.1.4 of notice ol the commencement of any acton for which a
clanm for mdenintication 1s to be made agamst the Borrower, such mdemnitied party shall noufy

the Borrower in writing of such comimencement. but the omission 1o =0 notify the Borrower will

noi relieve the Bormrower

except o the extent that fatlure to nouly causes prejudice to the Borower. fn the event ihat any
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thereo! with counscel selecied by the Bormower and reasonably satisluctory (o such mdemmbied
party i 1s sole diserction. Afler notice from the Borrower to such indemniited party under this
Section 9.1.5, the Borrower shall not be responsible for uny legal or other expenses subsequently
incurred by such indemnified party in connection with the defense thereof other than reasonable
costs of mvestication. No indemnilied party shall settle or compromise any claim for which the
Borrower may be liable hercunder without the prior Written Consent of the Borrower,

9.1.6  Contribution. In order to provide tor just and equitable contribution
circumstances i which the mdemnity agreement provided for in Section 9 1.4 s for any reason
held to be uneniorceable by an indemnified party in respect of any Liabilites (or action m respect
thereol) referred 10 therem which would otherwise be indemnifiable under Sectuon 9.1.4. the
Borrower shall contribute to the amount paid or payable by the indemmnihed party as a result of
such Liabilities (or action in respect thereofl); provided. however, that no Person guiity of
raudulent misrepresentation (within the meaning of Section [10(1) of the Securitics Act) shall be
entitled to contribution from any Person not guilty of such fraudulent misrepresentation. In
determining the amount ol contribution to which the respective partics are entitted, the following
factors shall be constdered: (1) the indemnified parties and the Borrower™s relative knowledec and
access o mformation concerning the matter with respect to which the clanm was asserted: (i) the
considerations appropriate in the circumstances. The parties to this Borrower Loan Agrecment
agree that it may not be equitable if the amount of such contribution were determmed by pro rata

or per capita allocation,

ART l(:?L,El X
MISCELLANEOUS

Section 10.1  Notices. All notices, consents, approvals and requests required or permitied
hereunder or under any other Borrower Loan Document or Funding Loan Document (a “notice™)
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shall be deemed 1o be given and made when delivered by hand. by recognized overnight delivery
service. confirmed facsimile transmission (provided any telecopy or other electronic ransmission
recerved by any party afier 4:00 p.m., local time, as evidenced by the time shown on such
transmission. shall be deemed to have been received the following Business Dav). or five (3)

calenduar davs alter deposited m the United States mail, registered or certified. postage prepand.

wilh return recerpt requested. addiessed as follows,
o the Borrower and Developer: c/o Stateway Assocttes 33 1LLC

10 West 33" Street

10" Floor

Chicago, Hlnors 60616
Allention: James 1. Miller

with i copy o ' Applegate & Thome-Thomsen, P.C
4235 South Fiancial P Suite 1900

with d copy 1o Wincopin Crrele ELLP
o Enterprise Communiiy Asset Managemaeni. Inc
70 Corporate Center
11000 Broken Land Parkway, Suite 700
Columbia, Marviand 21044
Attention: Assel Munagement

and: Email: sshackf@enterprisecommunity.com
Attention: General Counsel

1o ihe Governmental Lender: City of Chicago
Department ol Planning and Development
121 North LaSalle Street, 10th Floor
Chicago, 1llinois 60602
Attention: Commissioner. Department of
Planning and Development
Telephone: (312) 744-4190

IFacsimile: (312) 742-2271

with a copy 10, City of Chicago
Office of the Corporation Counsel
121 North LaSalle Street, Room 600
Chicago, Hlinois 60602
Attention: Finance and Economic Development
Division
Telephone: (312) 744-0200
Facsimile: (312) 742-0277
(refer to “Finance & Econ. Development
Division™ on caver sheet)
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with a copy to: City of Chicago
Department of Planning and Development
121 North LaSalle Street, 10th Floor
Chicago, Hhnois 60602
Atention: Comumissioner, Department of
Planning and Development
Telephone: (312) 7:h4-4190
Facsimile. (312) 742-2271

with @ copy 1o City of Chicago
Olfice ol the Corporaiion Counsel
121 North LaSalle Street, Rooin 600
Chicago, Hhnois 60602
Atlentons Finance imd Economic Dovelopment

Division

Felophone: (317) 7440200

(refer 1o “Finance

Division™ on cover sheet)
with o copy Lo City of Chicago
Office of the City Comptroller
121 North LaSalle Street
Chicago, lllmois 60602
Attention: City Comptroller
Telephone: (312) 744-71006
Facsile: (312) 742-6544

[0 the Funding Lender: Cribank, N.A.
388 Greenwich Street, Trading 6th Floor
New York, New York 10013
Altention: Transaction Management Group
Re: Casa Veracruz Chicago Projects
Deal ID No.: 60000924
Facsurule: (212) 723-8209

with a copy to. © Citibank, N.A.
323 East Hillerest Drive, Suite 160
Thousand Oaks. Califorma 91360
Attention: Operations Manager/Asset Manager
Re: Casa Veracruz Chicago Projects
Deal ID No.: 60000924
[Facsimile: (805) 557-0924



Prior to the Conversion Date Citibank, N.A.

With a copy 1o 388 Greenwich Street, Trading 6th Floor
New York. New York 10013
Antention: Account Specialist
Re: Casa Veracruz Chicago Projects
Deal 11D Nooo 60000924
Facsimile: (212) 723-8209

Following the Conversion Date Citibank, NUA.
With a copy 1o c/o Berkadia Commercial Scrvicing Deparument

323 Norristown Road. Suite 300
Ambler, Pennsylvama 19002
Attention: Client Relations Managcer
Re: Casa Veraeruz Chicago P
Deal ID No : 60000924

rojects

Vocsimic (15 22008048
and acopy ol any nonces of Citibank, N A
delanit sent wo: 388 Greenwich Streat, 171 Floo

New York, New York 10013
Attention: General Counsel’s Oftice
Re: Casa Veracruz Chicago Projects
Deal 1D No.: 60000924

Facsimile: (646) 291-3754

Any party may change such party "s address for the notice or demands required under this Borrower
Loan Agrecment by providing written notice of such change of address to the other partics as

provided herein.

Section 10.2 Brokers and Financial Advisors. The Borrower represents that it has dealt
with no financial advisors, brokers, underwriters, placement agents, agents or [inders in connection
with the Borrower Loan, other than those disclosed to the Funding Lender and whose fees shall be
paid by the Borrowcer pursuant to separate agreements. The Borrower and the Funding Lender shall
indemnify and hold the other harmless from and against any and all claims, liabilities, costs and
expenses of anv kind v any wayv relating to or arising from a claim by any Person that such Person
acted on behalf of the indemnifving party i connection with the transactions contemplated herein.
The provisions of this Section 10.2 shall survive the expiration and termination of this Borrower
Loan Agrcement and the repayment ol the Borrower Payment Obligations.

Section 103 Survival. This Borrower Loan Agreement and all covenants, agrcements.
representations and warrantics made herein and in the certificates delivered pursuant hereto shall
survive the making by the Governmental Lender of the Borrower Loan and the exccution and
delivery to the Governmental Lender of the Borrower Note and the assignment of the Borrower
Note o the unding Lender. and shall continue in tull force and effect so long as all or any of the
Borrower Payment Obligations is unpaid. All the Borrower’s covenants and agreements m this
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Borrower Loan Agreement shall inure o the benefit of the respective legal representatives.
successors and assiens of the Governmental Lender, the Funding Lender and the Servicer.

Section 10.4  Preferences. The Governmental Lender shall have the conunuing and
exclusive rightio apply orreverse and reapply any and alt pavments by the Borrower to any portion
ol the Borrower Pavinent Oblicatons To the extent the Borrower makes a payment (o the
Governmental Lender or the Servicer, or the Governmental Lender or the Scrvicer receives
procecds ol any collateral, which is i whole or part subsequently invalidated. declared 1o be
(raudulent or prelerential, set aside or required to be repaid 1o a trustee, receiver or any other party
under any bankruptey faw, state or federal Taw, common law or equitable cause, then, 1o the extent
of such pavment or proceeds received. the Borrower Payvment Obligations or part thereol intended
o be satushicd shatl be revived and contimue m lull force and effect, as 1l such payment or proceeds
had not been received by the Governmental Lender or the Scrvicer.

wr shall not be entitled to any notices
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applicable Legal Requirements, permitied (o warve the giving of notice. The Borrower expressi
waives the righi 10 receive any nofice from the Funding Lender or the Servicer, as the case may
be, with respect 1o any matter for which no Borrower Loan Document specifically and expressly

provides for the giving ol notice by the Funding Lender or the Servicer 1o the Borrower.

Section 10.6  Offtsets, Counterclaims and Defenses. The Borrower waives the right to
assert a counterclaimy, other than a compulsory counterclaim, in any action or proceeding brought
acainst it by the Funding Lender or the Servicer with respect 1o a Borrower Loan Payvment. Any
assignee ol Funding Fender™s mterest in and to the Borrower Loan Documents or the Funding
Loan Documents shall take the sume free and clear of all olfsets. counterclaims or defenses that
are unrelated 10 the Borrower Loan Documents or the Funding Loan Documents which the
Borrower may otherwise have against any assignor ol such documents, and no such unrelated
offset, counterclaim or defense shali be mierposed or asserted by the Borrower in any action or
proceeding brought by any such assignee upon such documents, and any such right to interpose or
assert any such unrelated offset, counterclaim or defense in any such action or proceeding is

expressly waived by the Borrower.

Section 10.7  Publicity.  The Funding Lender and the Scrvicer (and any Alfhliates of
cither party) shall have the right (o issue press releases, advertisements and other promuotional
materials describing the Funding Lender’s or the Servicer’s participation in the making ol the
Borrower Loan or the Borrower Loan’s inclusion in any Secondary Market Transaction effectuated
by the Funding Lender or the Servicer or one of its or their Alfiliates. All news releases, publicity
or advertising by the Borrower or Borrower Affiliates through any media intended to reach the
general public. which refers to the Borrower Loan Documents or the Funding Loan Documents.
the Borrower L.oan, the Funding Lender or the Servicer in a Secondary Market Transaction, shall
be subject to the prior Written Consent of the Funding Lender or the Servicer, as applicable.



Scetion 10.8  Construction of Documents. The parties hereto acknowledge that they
were represented by counsel in connection with the negotiation and drafting ol the Borrower Loan
Documents and the Funding Loan Documents and that the Borrower Loan Documents and the
Fundmg Loan Documents shall not be subject to the principle ol construing their meanmg against
the party that drafted them.

Section 109 No Third Party Bencficiaries.  Phe Borrower Loan Document$ and the
Fundimg Loan Documents are solely tor the benefit of the Governmental Lender, the Funding
Lender, the Servicer and the Borrower and, with respect 1o Sections 9013 and 9.1 .40 the
Underwriter Group, and nothing contained in any Borrower Loan Document shall be deemed to
confer upon anvone other than the Governmental Lender, the Funding Lender, the Servicer. and
the Borrower any riehit to msist apon or 1o enlorce the performance or observance ol any ol the

abhigations contimed theren

The Borrower oan, the Security Instrument, the Borrower

oot Documenis el afl Funding Lende™s viobis, title,
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w Funding Lender in this Borrower ouan
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l-mm”‘ l oan Docuisent shadl be deemed o refer 1o such as S Or

Agreement und i any
or momterest and such assignee or successor i interest shall therealfter stand in the place of

sucee
the Fundimg Lender Borrower shatl accord tfull recognition 1o any such assignment, and all nghts
and remedies of Funding Lender in connection with the interest so assigned shall be as {ully
enforceable by such assignee as they were by Funding Lender before such assignment. In
connection with any proposed assignment, Funding Lender may disclose to the proposcd assignee
any miormation that Borrower has delivered, or caused to be delivered, to F'unding Lender with
reference o the Borrower, the Manager, the Guarantor or any Borrower Athhate, or the Projects,
mcluding mlormaton that Borrower 1s required (o deliver 1o Funding Lender pursuant to this
Borrower Loan Agreement, provided that such proposed assignee agrees to treat such inlormation
as conlidential. The Borrower may not assign its rights, interests or obhigations under this
Borrower Loan Agreement or under any ol the Borrower Loan Documents or ]7-'1111('li1'1g Loan
Documents, or Borrower™s mterest in any moneys to be dishursed or advanced hereunder, except
only as may be expressly permitted by this Borrower Loan Agreement.

Section 10.11 [Intentionally Omitted].

Section 10.12 Governmental Lender, Funding Lender and Servicer Not in Control;
No Partnership. Nonce of the covenants or other provisions contained in this Borrower Loan
Agreement shall. or shall be deemed to. give the Governmental Lender, the Funding Lender or the
Servicer the right or power to exercise control over the alfars or management ot the Borrower,
the power of the Governmental Lender, the Funding Lender and the Servicer being limited to the
rights to exercise the remedies relerred to i the Borrower Loan Documents and the Funding [.oan
Documents. The relatonship between the Borrower and the Governmental Lender. the Funding
Lender and the Servicer is. and at all umes shall remain, solely that of debtor and creditor. No
covenant or provision of the Borrower Loan Documents or the Funding Loan Documents is
intended. nor shall it be deemed or construed. to create a partnership, joint venture. agency or
common tercst in profits or income between the Borrower and the Governmental Lender. the
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Funding Lender or the Servicer or 1o create an equity interest in the Projects in the Governmental
[.ender. the Funding Lender or the Servicer. Neither the Governmental Lender, the Funding Lender
nor the Servicer undertakes or assumes any responsibility or duty 1o the Borrower or to any other
person with respect o the Projects or the Borrower Loan, except as expressly provided in the
Borrower Loan Documents or the Fanding Loan Documents: and notwithstanding any other
provision ol the Borrower Loan Documents and the Funding Loan Documents: (1) the
Governmental Lender, the Fundimg Lender and the Servicer are not, and shall not be construed as,
a partner, joint venturer, alter ceo, manager, controthing person or other business assocrate or
participant of any kind of the Borrower or its stockholders, members, or partners and the
Governmental Lender; the Funding Tender and the Servicer do not intend to ever assume such
status, (2) the Governmental [Lender, the TFunding Lender and the Servicer shall in no event he
habic for oy the Bormower Payiment Obligations, eapenses or fosses meurred or sustzined by the

Borrower; and (3) the Governmental Lender, the Funding Lender and the Servicer shall not be

sible for o a participant i any acts. omissions or decisions of the Borrower. the
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Section 10.13 Release. The Borrower acknowledges that it 1s executing this Borrower
Loan Agreement and each of the Borrower Loan Documents and the Funding Loan Documents to
which 1t is a party as its own voluntary act {ree from duress and undue mfluence.

Section 10.14 Term of Borrower Loan Agreement  This Borrower Loan Agreement
shail be i lull force and eftect unul all payment obhigations of the Borrower hercunder have been
paid m full and the Borrower Loan and the Funding Loan have been retired or the payment thereot
has been provided for, except that on and atter payment i full of the Borrower Note, this Borrower
Loan Agreement shall be termimated, without further action by the parties to this Borrower [Loan
Agreement; provided, however, that the obligations of the Borrower under Secuons 511
(Governmental Lender’s Fees), 5.14 (Expenscs), 3.15 {Indemnity), 9.1.5, 9.1.4, 9.1.5, 9.1.6 and
10,15 (Reimbursement of Expenses) hereofl, as well as under Scction 5.7 of the Construction
Funding Agreement, shall survive the termiation of this Borrower Loan Agreement.

Section 10.15 Reimbursement of Expenses. 11, upon or after the occurrence of any Event
of Default or Potenual Detault, the Governmental Lender, the Funding T.ender or the Servicer shall
cmploy attorneys or incur other expenses for the enforcement of performance or observance of
any oblivation or agrecment on the part of the Borrower contained hercin, the Borrower will on
demund therefor reimburse the Governmental Lender, the Funding Lender and the Servicer for
lees of such attornevs and such other expenses so mcurred.

The Borrower's obligation to pay the amounts required to be paid under this Section 10,15
shall be subordinate to 1ts obligations to make payments under the Borrower Note.

Section 10.16 Permitted Contests. Notwithstanding anything to the contrary contained
in this Borrower Loan Agreement. Borrower shall have the night to contest or object in good faith
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o any claim, demand, levy or assessment (other than in respect of Debt or Contractual Obligations
ol Borrower under any Borrower Loan Document or Related Document) by appropriate legal
proceedings that are not prejudicial to Funding Lender’s rights, but this shadl not be deemed or
construed as m any wayv relieving, modifying or providing any extension ol time with respect (o
Borrower's covenant o pay and comply with any such claom, demand, levy or assessment, unless
Borrower shall have given prior Wiitten Notice (o the Governmental Lender and the Funding
Lender of Borrower's mtent to so contest or object thereto, and unless (1) Borrower has. m the

Governmental Lender’s and the Funding Lender™s judement, a reasonable hasis for such contest.

(1) Borrower pavs when due any portion of the claim, demand, fevy or assessment to which

stuch proceedinges, (1v) Borrower furnishes such bond, surciy. underiaking o1 other security i

connection therewith as required by law, or asrequested by and satistactory o Funding Tender, o

such procecding, which bond, surety, undeitah

Foseourily shall beassued by a
|

Funding Lender and shal

bonding !
e U
[

Lopronptly Joilowin;

nvewd, Tovy o assessment due and owine by Borrower, the amount so determimead o

such claim . d
be due and owing by Borrower, In the event ihat Borrower does not make, promptly foliowing
determmation of the amount of such claim, demand, levy or assessment due and owing by
Borrower, any payment required to be made pursuant to clause (vi) of the preceding sentence, an
k

other security delivered to Funding Lender in connection with the contest by Borrower, in order

ent ol Delault shall bave occurred, and Funding Lender may draw or realize upon any bond or

1o make such pavment.

Scction 10.17 Funding Lender Approval of Instruments and Parties. All proceedings
taken i accordance with transactions provided for herein, and all surveys, appraisals and
documents required or contemplated by this Botrower Loan Agreement and the persons
responsible for the exccution and preparation thereol, shall be satsfactory to and subject to
approval by Funding Lender. Funding Lender’s approval of any matier in connection with the
Projects shall be for the sole purpose of proiecting the security and rights of Funding LLender. No
such approval shall result in a waiver of any delault of Borrower. In no event shall Funding
Lender’s approval be a representation of any kind with regard to the matter being approved.

Section 10.18 Funding Lender Determination of Facts.  Funding Lender shall at all
tmes be free to cstablish independently. (o its reasonable satistaction. the existence or
nonexistence of any lact or tacts, the existence or nonexistence ol which is a condinon ol this
Borrower Loan Agreement.

Section 10.19 Calendar Months. With respect to any pavment or obligation that is due
or required to be performed within a specitied number ol Calendar Months after a specilied date.
such payment or obligation shall become due on the day in the last of such specilied number of
Culendar Months that corresponds numerically to the date so specified: provided, however. that
with respect to any obligation as to which such specified date is the 29th. 30th or 31st day of any
Calendar Month: 1l the Calendar Month in which such payment or oblication would otherwisc
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become due does not have a numerically corresponding date, such obligation shall become due on
the first day of the next succeeding Calendar Month.

Section 10.20 Determinations by Lender. Except (o the extent expressly set forth in this
Borrower Loan Agreement to the contrary, in any instance where the consent or approval of the
Governmental Lender and the Funding Lender may be given or 1s required, or where any
determmaion. judgment or deciston 1s 1o be rendercd by the Governmental Lender and the
Femding Lender under this Borrower Loan Agreement. the crantimg, withholding or dental of such

consent or approval and the rendering of such determmation. judement or decision shall be madce

orexercised by the Governmental Lender and the Fundimyg Lender, as applicable (or its designated

representative) at its sole and exclusive option and in its sole and absolute discretion.

Section 10.21 Governing Law. This Borrower Loan Avrecment shall be soverned by and
enforced i accordance wily the laws of the State. without viving effect o the chorce of Taw
piinciples of the State that would require the apphcation of the laws of a jurisdiction other than the
Staie

Seetton 1022 ConsentroJurisdiciian aond Venae, Borowor o

1 N . -
SN T QY Cons

vorin relaton w s Borrewer Loan Agreement m ihe

Jurisdiction over all controversies which shall arise under or in relation to this Borower Loan
Agreement. orrower nrevocably consents to service, jurisdiction. and venue ol such couris lor
any such ldgation and waives any other venue to which it might be entitled by virtue of domicile,
habital residence or otherwise. However, nothing hercin is intended to limit Beneliciary Parties’
right to bring any suit, action or proceeding refating 1o matters arising under this Borrower 1Loan
Agreement against Borrower or any of Borrower’s assets i any court of any ather jurisdiction.

Scetion 10.23 Successors and Assigns. This Borrower Loan Agreement shall be binding
upon and shall mure to the benefit of the parties herero and ther respecuve hens. legal
FEPrESentalives, SUCCessors, suceessors-in-mterest and assigns, as appropriate. The terms used o
designate any ot the parties herein shall be deemed to include the heirs. fegal representatives.
successors, successors-in-mterest and assigns, as appropriate, of such parties. References o a
“person’ or Cpersons” shall be deemed to include individuals and entinies.

Section 10.24 Severability. The invalidity, illcgality or unenforceability of any provision
ol this Borrower Loan Agreement shall not affect the validity, legality or enforceability ol any
other provision. and all other provisions shall remain i full force and effect.

Section 10.25 Entire Agreement; Amendment and Waiver.  This Borrower Loan
Agrcement contains the complete and entire understanding ol the parties with respect to the matters
covered. This Borrower Loan Agreement may not be amended, modified or changed. nor shall any
waiver of any provision hereol be eflective, except by a written instrument signed by the party
agamst whom enforcement ol the waiver, amendment, change, or modification 1s sought. and then
onhv 1o the extent set forth i that instrument. No specific waiver of any of the terms of this
Borrower Loan Agreement shall be considered as a general waiver. Without limiting the gencerality
of the foregome. no Disbursement shall constitute a waiver of any conditions 1o the Governmental
Lender's or the Funding Lender’s obhgation to make further Disbursements nor. in the event
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Borrower 1s unable to satisfy any such conditions, shall any such waiver have the elfect of
precludmg the Governmental Lender or the Funding Lender from thereafter declaring such
mability 1o constitute a Potential Defaultor Eventof Detault under this Borrower Loan Agreement.

Section 10.26 Counterparts.  This Borrower Loan Agreement may be executed in
multiple counterparts. cach of which shall constitute an original document and all of which

together shall consuute one agreement.

Scetion 10.27 Captions  The captions of the sections of this Borrower Loan Agrecnent
are for conventence only and shall be disregarded in construmg this Borrower Loan Aureement.

Scction H28 Servicer Bornower acknowledges and agrees that, pursuant 1o the terins of

30 of the Secunity Instrument: (a) from Ume to ume, the Governmental 1Tender or the

=r Note, this Borrower Loan Aure

Spuoe
JINCS

Jurion
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cromay ho aken o excraised by such servicer with the san

Scetton 10.29 Beneliciary Parties as Third Party Benefictary, Each of the Beneficiary

Parties shall be a third pariy beneficiary of this Borrower Loan Agreement for ali purposes.

Scetion 1030 Waiver of Trial by Jury. {0 the maximum cxtent permitted under
apphicable Tavw, cach of the borrower and the beneficiary pariies (a) covenants and agrees not o
clect a trial by jury with respect (0 any issue arising out of this borrower loan agreement or the
relationship between the parties that 1s tiable of right by a jury und (b) waives any night o wrial by
Jury wath respect o such issue (o the extent that any such vight exists now or mn the future this
waiver of nght to tial by jury s separately given by each party. knowimnely and voluniarily with

the benefit of competent fegal counscl.

Scetion 10.31 Time of the Essence. Time 1s ol the essence with respect to this Borrower
Loan Agreement.

Section 10.32 [Reserved].

Section 1033 Reference Date. This Borrower Loan Agreement is dated for reference
purposes only as of the first day of November, 2021, and will not be efTective and binding on the

parties hereto unless and untl the Closing Date (as defined herein) oceurs.

ARTICLE XI
LIMITATIONS ON LIABILITY

Scection T1.1  Limitation on Liability. Notwithstanding anything (o the contrary herein.

the Tiabihity of the Borrower hereunder and under the other Borrower Loan Documents and the
Funding Loun Documents shall be limited to the extent set forth in the Borrower Note.

80



Section 11.2 Limitation on Liability of Governmental Lender. “The Funding Loan,
and interest thereon. are special, hmited obligations of the Governmental Lender. puvable sotely
from the Security pledecd under the Funding Loan Agreement. The Funding Loan is not a general
mdebtedness ol the Governmental Lender or a charge agamst its general credit or the general eredit
taxing powers of the State; the Governmental Lender, or any other political subdivision thereof,
and shalt never vive rise w any pecuntary hiability of the Governmental Lender. und neither the
Governmental Lender. the State nor any other political subdivision thereol shail be hiable tor the
il

other sowrce, but are spectal, mited obhigations of the Governmental Lender, pavable solely oul

pavinenis of prinapal and imterest on the Funding Loan, and the Funding Loan is pavable rom no
ol the security pledeed hereunder and receipts of the Governmental Lender derived pursuant o
this Funding 1 oan Agrecinent (and not agamst any money due or to become due o the
Governmental Lender pusuant o Unassigned Rights). No holder of the FFunding Loan or any
micrest therein has the gt w0 compel any exercise ol the taxing power of the State, the

Governmental Lender or any other political subdivision thereol to pay the Funding Loan or the

interest hereos

1 based therean or any obliveuon, coverant 6 @eiceent in

sl any official of the Governmenial

ender, or any oibictal,

r,oavent, emplovee or mdependent contractor of the Governmentael Lender or any person
auting (his Borrower Loan Agrecement No covenant, stipulation, promise, agreemenl or
ation contained in this Borrower Loan Agrecment or any other document exceuted m
connection herewith shall be deemed to be (he covenant, stipulation, promise, agreement or
obligation ol any present or luture official, officer, agent or employee of the Governmental Lender
in his or her idividual capacity and neither any official of the Governmental Lender nor any
officers executing this Borrower Loan Agreement shall be hable personally or be subject to any
personal liability or accountability by reason of this Borrower Loan Agreement.

Scction 113 Waiver of Personal Liabitity. No member, officer, agent or emplovee of
the Governmental Lender or any divector, officer, agent or ciaployee of the Governmental Lender
shati be individually or personally Hable tor the payment of any principal (or prepayvment price) ol
or interest on the Governmental Lender Note or any other sum hereunder or be subject to any
personal lability or accountability by reason of the exceution and delivery of this Borrower Loan
Agreement; but nothing hercin contained shall relieve any such member, director, officer, ugent or
employee from the performance of any official duty provided by law or by this Borrower Louan
Agreement

Scction 1.4 Limitation on Liability of Funding Lender’s Officers, Employees, Iite.

(1) Borrower assumes all risks of the acts or omissions of the Governmental
[.ender and the Funding Lender, provided, however, this assumption is not intended to, and
shatl not. preclude Borrower from pursuing such rights and remedies as itmay have against
the Governmental Lender and the Funding Lender at faw or under any other agreement.
None of Governmental Lender and the Funding Lender, nor the other Beneliciary Parties
or their respective olticers. directors, employees or agents shall be liable or responsible for
(1) any acts or omissions ot the Governmental Lender and the Funding Lender; or (1) the
validity . sufficiency or genuineness of any documents. or endorsements, even if such
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documents should in fact prove to be in any or all respecets invalid, insufficient, fraudulent
or forged. In furtherance and not in limitation of the foregoing, the Governmental Lender
and the Funding Lender may aceept documents that appear on their face to be m order.
without responsibility Tor further investigation, regardless ol any notice or information to
the contrary, unless acceptance in light ol such notice or mformation constituies gross
neahicence or williul nusconduct on the part of the Governmental Lender and the Tunding
Lender,

(b None of the Governmental Lender, the Funding Lender, the other
Beneliciary Pavties or any of their respective officers, directors, employees or agents shall
be lable 1o any contractor, subcontracior, supplier, laborer, architect, engineer ar any other
party Tor services performed or materials supphied in conncction with the Projects The

Governmental Lender and the Funding Lender shail not be hable for any debts or claims

accruing in [avor of any such parties against Borrower or others or againsi the Projecis
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Acrcoment and the exeretse of temaedies cranicd
doihe Tondiso Lender shail net be deomed (o he m

o create any third party beneliciary status or recognition of same by the Governmenial
Lender and the Funding Lender. Approvals granted by the Governmental Lender and the
FFundimg Lender tor any matiers covered under this Borrower Loan Agreemcnt shall be
narrowly construed w cover only the parties and facts identitied in any written approval or.
tnotm writing, such approvals shall be solely for the benefit of Borrower.

(c) Arv oblication or hability whatsoever of the Governmental Lender und the
Funding Lender that may anse al any time under this Borrower Loan Agreement or any
“other Borrower Loan Document shall be satishied, if at all, out of the Funding Lender’s
asscts only Nosuch oblication or hability shall be personally binding upon, nor shall resort
lor the enforcement thereof be had to, the Projects or any of the Governmental Lender’s or
the Funding lLender’s sharcholders (if any), directors, officers, employees or agents,
regardless ol whether such obligation or liability is in the nature of contract. tort or

otherwise

Scction 115 Delivery of Reports, Ete. The delivery of reports, information and

documents (o the Governmental Lender and the Funding Lender as provided herem is for

mlormational purposes only and the Governmental Lender’s and the Funding Lender’s receipt of
such shall not constitute constructive knowledge of any information contained therein or
determinable from information contained therein. The Governmental Lender and the Funding
Lender shall have no duties or responsibilities except those that are specifically set forth herem,
and no other duties or oblizations shall be imphied in this Borrower Loan Agreement against the

Governmental Lender and the Funding Lender.
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IN WITNESS WHEREOF. the undersigned has duly exccuted and delivered this
Borrower Loan Agreement or caused this Borrower Loan Agreement to be duly executed and
delivered by its authorized representative as of the date tirst set forth above. The undersigned
mtends that this mstrument shall be deemed to be signed and delivered as a scaled mstrument.

BORROWER:

Parik BouLEVARD 3B L1LC,

an Hinois limited liability company

By: Park Boulevard 3B Manager LLC,

an Hhnols limited hability company,
its Manager

By JLM Manager, LLC

[ T TR S U PRSI
cirnnoes limed Tiabaiin

James |.. Miller, its Manager

Signature Page to Borrower Loan Agreement|



[SEAL]

Allest

AN

Andrea M Vajencia

GOVERNMENTAL LENDER:

Criy or CHICAGO

v

Namce:  Jennie Huang Bennelt
Tile Chict Financial Ofhicer

[Signature Page o Borrower Loan Agreement]



Agreed to and Acknowledged by:

FUNDING LENDER:
Crrmank, N.A.

Murk G Risch

Authorized Stgnatory

I EREH R

CrlZ 25110500 2
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Recording Reqguested by and

When Recorded Send to:

SCHIFF HARDIN LLI.P

253 South Wacker Drive, Suite 7100
Chicago, Hhmois 60606

Altention.  Bruce P. Weisenthal

REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

between

PARK BOULEVARD 3B LLC,
an Illinois limited Liability company,

and
Crry oF CHICAGO,

an Illinois municipal corporation,
as Issuer of the following Note:

City of Chicago
$24,000,000 Multi-Family Housing Revenue Note
(Park Boulevard 3B), Scries 2021

Dated as of November 1, 2021
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REGULATORY AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENANTS

This  REGULATORY  AGREEMENT  AND  DECLARATION  OF  RESTRICTIVE
CovinanTs, dated az of November 1. 2021 (this “Regulatory Agreement”). is entered to by
PARK BOULEVARD 3B LLC, a imited hability company organized and existing under the laws ol
the State of tHinois (the “Borrower™), and Crry or CHICAGO, an lHinois municipal corporation
(the ~City™), as issuer of the $24,000.000 Multi-Family Housing Revenue Note (Park Boulevard
3B). Series 2021 (the “Note™) under the Funding Loan Agreement, as defined in this Regulatory
Agreement, under the circumstances summarized in the following recitals,

WITNESSETH:

WHEREAS, the City is authorized by Section 6(a) ol Article VII of the 1970
Constitution of the State of Illineis (the “Constitution™) and its status as a home rule unit of
covernment under the Constitution to issue multi-family housing revenue obligations for the
purpose of financing or relinancing the cost of the acquisition. construction, rehabilitation,
development, and equipping of alfordable multi-family housing [acilities for fow- and moderate-
mconte families located 1n the City; and

WHEREAS, the Borrower, an [lhnois limited liability company, proposes financing
a multi-family residential rental project consisting of (a) the acquisition, ‘construction and
equipping by the Borrower of the two (2) new multi-family residential rental properties identified
and legally described in Exhibit A to this Regulatory Agreement and (b) functionally-related and
ancillary improvements (collectively, the “Projects’ and each individually a “Projeet™); and

WHEREAS, the City Council of the City (the “City Council””) adopted an ordinance
on ~, 2021 (as further defined below, the “Ordinance™) authorizing the
issuance of the Note described above for the purpose of financing the acquisition. construction and
equipping of the Projects: and

WHEREAS, the City entered into a funding loan agreement (the “Funding Loan
Agreement”™) with Citibank, N. A.; a national banking association (“Citibank™), pursuant to
which the City will borrow an aggregate principal amount not to exceed Twenty-four Million
Dollars ($24,000,000) (the “Funding Loan’) from Citibank for the purposes set forth above and,
in evidence of 1ts himited. special obligation to repay that borrowing, will issue the Note to
Citibank, or an alliliate of Ciubank designated by it as a tax-exempt obligation under the terms
and conditions ot the Ordinunce and the Funding Loan Agreement. and the City will thereatier
loan the proceeds ol the Funding Loan to the Borrower (the “Borrower Loan™) pursuant to a
borrower loan agreement (the “Borrower Loan Agreement”) between the City and the Borrower,
as evidenced by a Borrower promissory note (the “Borrower Note™), in order to finance a portion
of the costs ol the Projects in return for loan payments by the Borrower sufficient to pay. when
due. the principal of. prepayment premium. if any, and interest on the Note: and



WHEREAS, In connection with such financing. the Borrower has agreed to rent or
lease at least 40% ol the dwelling units in each of the Projects to famihies or individuals of Tow or
moderate income (within the meaning of Scction 142(d)(2)(B) of the Code as that term is defined
below (CLow or Moderate Income Tenants™): and

WiiREAS. the Code and the Regulations (as that term is delined below) preseribe
that the use and operation of the Projects be restricted in certain respects in order to assure the
continuing tax-exempt status of the interest on the Note, and 1n order to ensurce that the Projects
will continue to be used and operated in accordance with such requirements of the Code and the
Regulations, the City and the Borrower have determined to enter into this Regulatory Agrcement
in .order to set forth certain terms and conditions relating to the acquisition, construction,
occupancy, use and operation of the Projects.

Now, THEREFORE, in consideration of the mutual covenants and undertakings set
forth in this Regulatory Agreement, and other good and valuable consideration. the receipt and
sufficiency of which are acknowledged. the parties covenant, agree and declare as follows:

Scction 1. Definitions and Interpretations. [xcept as otherwise delined in
this Regulatory Agreement, the terms used in this Regulatory Agreemerit, including its preambles
and recitals, shall for all purposes have the meanings specified in the Ordinance, in the preceding
language of this Regulatory Agreement or in the FFunding Loan Agreement, unless the context or
usage clearly requires otherwise. In addition, unless the context clearly requires otherwise, the
following terms used in this Regulatory Agreement shall have the following meanings:

“Borrower” means Park Boulevard 3B LLC, an Illinois limited liability company,
or the Person or Persons who shall succeed to the ownership of all or any part of the Projects in
accordance with the provisions of the Funding Loan Agreement and the Borrower Loan
Agreement.

“Certificate of Continuing Program Compliance” means the certificate Jrom the
Borrower in substantially the form and covering the matters set forth in Exhibit C to this
- o
Regulatory Agreement.

“Code” means the Internal Revenue Code of 1986, as amended.

“Low or Moderate Income Tenants” means and includes individuals or families
with adjusted income, calculated in the manner prescribed in Treasury Regulation Scection 1.167
(K)-3(b)(3) as 1t was in eltect on the date of issuance of the Note, which does not excecd sixty
percent (60%) of the median gross income for the area in which the Projects are located,
determined in a manner consistent with determinations of median gross income made under the
leased housing program cstablished under Section 8 of the United States Housing Act ol 1957, as
amended. or, it that program 1s terminated. under that program as in effect immediately before
termination. In no event. however, will the occupants of a unit of a Project be considered to be



Low or Moderate Income Tenants 11 all the occupants are students, no one of whom is entitled to
file a joint return.

“Ordinance” means an ordinance adopted by the City Council of the City on
2021 authorizing the issuance and sale ol the Note and authorizing the

execution and dehivery ol the Ilunding Toan Agreement. the Note, the Borrower Loan Agreement

and this Regulatory Agreement.

“Person” means natural persons, firms, partnerships, associations, corporations,
limited liability companies, trusts and public bodies.

“Qualificd Project Period”™ means, with respect o each Project, the period
beginning on the later of (a) the date of issuance of the Note and (b) the first date on which 10%
of the units in such Project were [irst occupied and ending on the latest of the date (1) which is
fificen (15) years atter the date on which at least fifty percent (50%) of the residential units in that
Project are occupied, (11) which 1s the first date on which no tax-exempt private activity bond
issued with respect 1o or allocable to that Project is outstanding or (i11) on which any assistance
presently provided with respect o that Project under Section 8 of the United States Housing Act
0f 1937, as amended. terminates. For purposes ol this Regulatory Agreement, the Qualified Project
Period will be applied to cach Project separately.

“Regulations” means the United States Treasury Regulations promulgated with
respect to the Code.

“Tenant Income Certificate” mcans a sworn and notarized certificate in
substantially the form and covering the matters set forth in Exhibit B to this Regulatory
Agreement. For tenants eligible for assistance under Scction 8 of the United States Housing Act
of 1937, as amended. “Tenant Income Certificate” shall mean HUD Form 50058.

The rules of interpretation set forth in Article 1 of the FFunding Loan Agreement
shall apply equally to this Regulatory Agreement. This Regulatory Agreement and all of its terms
and provisions shall be construed to effectuate the purposes set forth in and to sustain the validity
of this Regulatory Agreement.

Section 2. The Projects to be Residential Rental Properties. The Borrower
represents. agrees. covenants and warrants as follows:

(«) Fach of the Projects 1s a “qualihied residential rental project.” within the
meaning of the Code. The Borrower owns, manages and operates, and shall own, manage and
operate, each Project; as a “residential rental project”™ comprised of residential units and facilities
functionally related and subordinate to them. in accordance with Section 142(d) of the Code and
Scetion 1.103-8(b)(4) of the Regulations. as the same may be amended {rom time to time to the
extent applicable 1o the Note. Fach Project 1s on etther (1) @ single tract of land or (11) contiguous
parcels of land, in cach case wholly-owned by the Borrower. Each Project consists only of
buildings which contain only residential units and functionally related and subordinate facilities.

o]
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as provided in the Regulations. Lach building comprised in a Project is a disercte edifice or other
person-made construction with (1) an independent foundation, (11) independent outer walls, and

(ii1) independent roof, containing one (1) or more similarly constructed units.

(h) Fach residential unit i each Project does and shall contaun separate and

complele Facilities for hiving, sleeping. catig, cooking and santtation.

(¢) None ol the residential units in any Project 1s or shall at any time be used
on a transicnt basis and no portion of any ol the Projects shall ever be used as a hotel, motel,
dormitory. fraternity house, sorority house, rooming house. hospital, nursing home, sanitarium,
rest home, or trailer park or court.

(d) The residential units in the Projects are and shall be made available for lease
to members ol the general public. The Borrower shall not give preference in renting residential
units in any Project to any particular class or group of persons, other than (1) to Low or Moderate
Income Tenants as provided in this Regulatory Agreement, (1) to tenants eligible for rental
assistance under the U.S. Departiment of Housing and Urban Development (“TTUD™) Rental
Assistance Demonstration (“RAD™) program, which units (subject to the HUD RAD project-based
voucher (PBV) rental assistance program) shall be leased to eligible tenants in accordance with

the HUD RAD PBV requirements, or (1t1) as otherwise required by law.,

(€) At no time shall any officer of the Borrower occupy a residential unit in any
Project.

() Any functionally related and subordinate facilities (e.g., parking areas, etc.)
which are to be included as part of any Project will be made available to all tenants on an equal
basis. Fees will only be charged with respect to the use of those facilities if the charging of fees is
customary for the use of such facilities and in any event, any fees charged will not be
discriminatory or exclusionary as to the Low or Moderate Income Tenants. For purposes of this
subparagraph (f), the charging of a rcasonable parking tee for tenants of any Project shall be
deemed to be customary.

Section 3. Continuous Rental.
(a) The Borrower represents. covenants, agrees and warrants with respect to

cach Project that at all imes during the Qualificd Project Period for such Project, each unit in such
Project shall be rented or available for rental to members of the general public on a continuous
basis, except as provided by Section 2(d) above, and shall not grant any commercial leases or
permit commercial uses except upon receipt by the City of an opinion of Bond Counsel. which
opinion is acceptable to the City. that the lease or use will not adversely affect the exclusion of
interest on the Note from gross income of its holder for federal income tax purposcs.

(b) The Borrower shall not make any change in use of any poruon of a Project
except upon approval of the City and upon receipt by the City of an opinion of Bond Counsel.
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which opinion is acceptable o the City, that the change will not adversely affect the exclusion of
interest on the Note from gross income of its holder for federal income tax purposes,

Scction 4. Low or Moderate Income Tenants. To the end of satisfying the
requireients of Scction H42((2)(B) of the Code relating to mdividuals of Tow and moderate
income during the Qualified Project Pertod. and related Regulations, the DBorrower represents,

covenants, agrees and warranis as lollows:

(a) At all umes during the Qualified Project Period for a Project, at least [orty
percent (40%) of the completed residential units in such Project shall be occupied by Low or
Moderate Income Tenants. For purposes ol satislying that requirement, a unit occupied by an
individual or family who at the commencement ol occupancy is a Low or Moderate Income Tenant
shall be treated as occupied by such an individual or family during their tenancy in such unit, even
though that individual or family subsequently ceases to be a Low or Moderate Income Tenant. The
preceding sentence shall, however, cease to apply to any resident whose income as of the most
recent determination exceeds one hundred lorty percent (140%) ol the sixty percent (60%) income
limitation amount if, after such determination, but before the next determination, any residential
unit of comparable or similar size in such Project 1s occupied by a new resident whose income
exceeds that sixty percent (60%) hmitation. A unit treated as occupied by a Low or Moderate
Income Tenant shall be treated as occupied after it is vacated until reoccupied (other than for a
temporary period (not 1o exceed 31 days)), at which time the character of the unit shall be re-
determined.

(b) If necessary, the Borrower shall refrain from renting residential units to
persons other than L.ow or Moderate Income Tenants in order to avoid violating the requirement
that at all times during the applicable Qualified Project Period at least forty percent (40%) of the
occupied residential units in each respective Project shall be occupied by Low or Moderate Income
Tenants.

(c) The Borrower shall determine annually the current income of each tenant
treated as a Low or Moderate Income Tenant.

The Borrower shall obtain a Tenant Income Certificate with respect to cach
occupant in a Project who is intended to be a Low or Moderate Income Tenant, signed by the
tenant or tenants (i.e.. the person or persons whose names appear on the lease). The Borrower shall
obtain such a Tenant Income Certificate prior to such tenant or tenants signing a lease with respect
to a unit and commencing occupancy in it and also shall obtain such a Tenant Income Certificate
for each subsequent vear the tenant hives m a Project. signed by such person or persons and
obtained at such time or times, all as may be required by applicable rules. rulings. procedures.
official statements, regulations or policies now or later promulgated or proposed by the
Department of the Treasury or the Internal Revenue Service with respect 1o obligations issued
under Section 142(d) of the Code. The Borrower shall mammain on file all Tenant Income
Certificates.
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The Borrower shall prepare and submit to the City on or betore the st day of cach
March, June, September and December of cach yvear during the Qualified Project Period for a
Project, a Certificate of Continuing Program Compliance in substantially the form attached to this
Regoulatory Agreement as Exhibit C exccuted by Borrower’s Representative.

The Borrower shall submit o the Secretary of the ‘Treasury an annual certification
as to whether each Project continues to meet the low and moderate mceome occupancy requirements
set forth in the Code. Fatlure to comply with the requirements set forth in the preceding sentence
shall not constitute a default under this Regulatory Agreement, but may subject the Borrower to
penalty as provided in Section 6652(}) of the Code.

Scction 5. Tenants and Tenant Leases.  In additon 1o the requirements
contained in other Scctions of this Regulatory Agreement, the Borrower represents, covenants,
agrees and warrants as follows:

(a) All tenant lists, applications, certificates and waiting hists relating o a
Project shall at all times be kept separate and identifiable from any other business of the Borrower
which i1s unrelated to such Project and shall be maintained, as required by the City [rom time to
time, in a reasonable condition for proper audit and subject to examination during business hours
by representatives of the City. Subject to any notice and cure rights sct forth herein, failure to keep
such lists and applications or to make them available to the City shall be a default under this
Regulatory Agreement.

(b) [ach tenant lease for a Low or Moderate Income Tenant shall require the
tenant to submit annual Tenant Income Certificates and to provide further information as the
Borrower may reasonably require concerning such a Tenant Income Certificate, and that a failure
to comply with these requirements or the filing of a false Tenant Income Certificate shall be a
violation ot a substantial obligation of his tenancy. The provisions of this Section 5 shall apply
throughout the applicable Qualified Project Period.

Section 6. Transfer Restrictions. During the' Qualilied Project Period, the
Borrower shall not do any ol the following: sell, transfer, assign, convey, change ttle to or
otherwise dispose ot a Project or any interest in it (a “I'ransfer’), in whole or in part, unless (1) the
purchaser or assignee and, if such purchaser or assignee is an Hlinois land trust, cach beneficiary
of such land trust (in which case the obligations and labilitics under this Regulatory Agreement
of'such purchaser or assignee and each such beneficiary shall be joint and several and all references
in this Section 6 to the “transferee” shall be deemed to include cach such beneticiry. shall execute
any necessary or appropriate document reasonably requested by the City with respect to assuming
its obligations under this Regulatory Agreement (the “Assumption Agreement™), which
document shall be recorded in the Cook County Recorder’s Oftice: (2) the City shall have received
an opinion of Bond Counsel, which opinion is acceptable to the City. to the effect that such wanster
will not adversely affect the exclusion of interest on the Note from gross income of tts holder for
federal income tax purposes: and (3) such other conditions are met as are set lorth i or referred 1o
i the Funding Loan Agreement or as the City may reasonably impose (upon advice ol Bond
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Counsel) as part of the Assumption Agreement to protect the exclusion from gross icome ol
interest on the Note for federal income tax purposes. This Section shall not be deemed o restrict
the transter of any membership interest in the Borrower or a transter by forcclosure or deed 1n lieu

ol foreclosurce.

Scection 7. Tax-Exempt Status of the Note. The Borrower and the Ciiy cach

represent, agree and warrant that to the best of their ability:

(a) It will not take or permit, or omit to take or cause to be taken. as is
appropriate. any action that would adversely alTect the exclusion of the interest on the Note from
the gross mcome of its holder for federal income tax purposes unless. upon advice ol Bond
Counsel, the City concludes that the exclusion ol the interest on the Note from gross income of its
holder for federal mcome tax purposes is not adversely affected by such person obtaining such
ownership interest. If it should take or permit, or omit 1o take or cause to be taken, any such action,
it will take all Tawful actions necessary to rescind or correct such actions or omissions promptly
upon obraining knowledge of them.

(b) [Ewill take such action or actions as may be necessary, in the written opinion
of Bond Counsel filed with the City, to comply fully with all applicable rules, rulings. policies,
procedures, Regulations or other official statements promulgated, proposed or made by the
Department ol the Treasury or the Internal Revenue Service pertaining to obligations the
exemption of interest on which depends upon continuing compliance with Section 142(d) or
Section 145 of the Code and the Regulations under that Section.

(¢) [t will file or record such documents and takce such other steps as are
necessary, in the written opinion of Bond Counsel filed with the City, in order to ensure that the
requirements and restrictions of this Regulatory Agreement will be binding upon all owners of the
Projects.

Section 8. Notice of Noncompliance; Corrective Action.  As soon as is
reasonably possible, the Borrower shall notify the City of the existence of any situation or the
occurrence of any event of which the Borrower has knowledge, the existence or occurrence of
which would violate any of the provisions of this Regulatory Agreement or cause the interest on
the Note to become includable in gross income of its holder for federal income tax purposes unless
promptly corrected. The Borrower covenants to commence appropriate corrective action within a
reasonable period of time. but in no event later than sixty (60) days after such noncompliance is
first discovered or should have been discovered by the exercise of reasonable diligence.

Section 9. Reliance; Compliance. The Borrower recounizes and agrees that
the representations. warranties, agreements and covenants set forth in this Regulatory Agreement
may be relicd upon by all persons interested in the legahity and validity of the Note and in the
exclusion ol the nterest on the Note from gross income of its holder for federal income tax
purposes. In performing its duties and obligations under this Regulatory Agreement. the Issuer
may rely upon statements and certificates of the Borrower and tenants. and upon audits of the
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books and records of the Borrower pertaining to a Project. In addition, the City may consult with
counsel, and the written opinton ol such counsel shall be full and complete authorization and
protection n respect of any action taken or suffered by the City under this Regulatory Agreement
i good faith and in conformity with such opinion.

Scection 10, Non-discrimination.  The Borrower shall not, in the selection of
tenants, in cmployment, in the provision of services or iy any other manner, discriminate against
any person on the ground ol race, color, national origin, religion, creed, sex, handicap, family
status or marttal status or by reason ol the tact that there are children in a prospective tenant’s
Family. -

Section 11, Term. This Regulatory Agreement shall become effective upon its
execution and delivery. Unless the City shall have received a written opinion of Bond Counsel
addressed to 1t 1o the effect that early termination of this Regulatory Agreement will not adversely
affect the exclusion of the interest on the Note from gross income of its holder for federal income
tax purposcs, and this Regulatory Agreement shall remain in full force and effect for each
respective Project for a term equal to the Qualified Project Period for such Project, it being
expressly agreed and understood that the provisions of this Regulatory Agreement are intended to
survive the retirement of the Note and expiration of the Funding Loan Agrcement and the Borrower
Loan Agreement. Notwithstanding the mmmediately preceding sentence, this Regulatory
Agreement, and all and several of the terms of it, shall terminate with respect to a spectlic Project
or all Projects, as the case may be, and be of no further force and effect in the cvent ol (x)
involuntary noncompliance with the provisions of this Regulatory Agreement caused by fire,
seizure, requisition, foreclosure or delivery ot a deed n licu of foreclosure, change in a tederal law
or an action of a federal agency after the date of this Regulatory Agreement which prevents the
City from enlorcing the requirements of this Regulatory Agreement, condemnation or other similar
event and (y) the payment in full and retirement of the Note within a reasonable period after that
event. However, the preceding sentence shall cease to apply and the restrictions contained in this
Scction shall be automatically reinstated if, at any time subsequent to the foreclosure or the
delivery of a deed in hieu of foreclosure or similar event, the Borrower or any related person (within
the meaning of Section 1.103-10(e) of the Regulations) obtains an ownership intercst in such
Project or Projects for federal imcome tax purposes. Upon the termination of all and several of the
terms of this Regulatory Agreement, the parties agree to execute, deliver and record appropriate
mstruments of release and discharge of the terms of this Regulatory Agreement. However, the
execution and delivery of such instruments shall not be a necessary prerequisite to the termination
of this Regulatory Agreement in accordance with its terms.

Section 12, Covenants to Run With the Land. The Borrower subjects each
Project to cach of the covenants, reservations and restrictions sct forth in this Regulatory
Agreement. The Borrower declares its express mtent that the covenants, reservatons and
restrictions set forth m this Regulatory Agreement shall be deemed covenants running with the
land to the extent permitied by law and shall pass to and be binding upon the successors in title o
the real estate throughout the term of this Regulatory Agreement. Each and every contract. deed,
mortgage or other instrument executed covering or conveying a Project or any portion of it or any
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mterest in a land trust which holds tde to the Real Estate shall conclusively be held to have been
executed, dehivered and accepted subject o such covenants, reservations and restrictions,
regardless ol whether such covenants, reservations and restrictions are set forth i such contract.

deed or other mstrument.

Section 13, Enforcement. I the Borrower defaults in the performance or
observation of any covenant, agreement or obligation of the Borrower set forth in this Regulutory
Agreement, and if such default remains uncured for a period of thirty (30) days after written notice
ol the default shall have been given to the Borrower by City, then the [holder of the Note or] the
City, acting on behalf of the holder of the Note, shall declare an “Event of Default” o0 have
occurred, and, at its option. the City, acting on behalf of the holder of the Note. [or the holder of
the Note] may take any one or more of the following steps:

(2) by mandamus or other suit, action or proceeding at law or in equity,
including injunctive relief, require the Borrower to perform its obligations and covenants under
this Regulatory Agreement or enjoin any acts or things which may be unlawful or in violation of
the rights of the City under this Regulatory Agreement;

(b) have access 1o and ispect, examine and make copies of all the books and
records of the Borrower pertaining to each applicable Project; or

(©) take such other action at law or in equity as may appear necessary or
desirable to specifically enlorce, or prohibit violations of, the obligations, covenants and
agreements of the Borrower under this Regulatory Agreement.

The City shall have the right, in accordance with this Section and the provisions of
the Funding l.oan Agrecment and the Borrower Loan Agreement, without the consent, approval
or knowledge ol any person, to exercise any or all of the rights or remedies under this Regulatory
Agreement. All reasonable fees, costs and expenses of the City incurred in taking any action
pursuant to this Section shall be the sole responsibility of the Borrower.

Notwithstanding the preceding paragraph, if the failure stated in the written notice
cannot be corrected within such thirty (30) day period, the City may consent in writing to an
extension ol such time period, which consent shall not be unreasonably withheld, if corrective
action is instituted within such thirty (30) day period and diligently pursued to completion and if
such extension does not. in the City’s judgment based on the advice of Bond Counsel. adversely
affect the mterests of the holder of the Note.

Notice of any default given to Borrower shall also be given to Borrower's investor
member as set forth in Scction 21, Any cure of any default or Event of Detault made or tendered
by an investor member ol the Borrower shall be deemed to be a cure by the Borrower and shall be
accepted or rejected on the same basis as if made or tendered by the Borrower.

Section 14, Bankruptey. Neither the Borrower nor any permitied successor
owner ol any of the Projects shall file any petiton in bankruptey or for the appointment of a
9



receiver, or for imsolvency, or for reorgamzation or composition, or make any assicnment lor the
bencefit of creditors or 1o a recerver for creditors, or permit an adjudication in bankruptey. the taking
ol possession of a Project or any part of a Project under judicial process pursuant to any power of
sale. However, i the case of an involuntary petition, action or procecding for an adjudication in
hankruptey, ov for the appoimtment ol a receiver ol the property ol the Borrower or any other owner
ol a Project. not iminated by the Borrower or any other owner ol a Project. the Borrower or such
other owner of such Project shall have sixty (00) days alter the service of such petition or the
commencement of such action or proceeding, as the case may be, within which to obtain a
dismissal of such petition, action or proceeding.

Section 15, Recording and Filing. The Borrower shall cause this Regulatory
Agreement and all amendments and supplements to 1t to be recorded and filed in the conveyance
and real property records of Cook County, Hhinois. The Borrower shall pay all (ees and charges
imcurred in connection with any such recording.

Scction 16, Indemnification. The Borrower shall be required and agrees to pay.
indemnify and hold the City and 1ts respective officers, members, officials and employees (except
for claims arising out of acts or omissions of the City or its respective ofticers, members. officials
and employccs resulting from its or their gross negligence or willful misconduct) harmless from,
any and all loss, damage, cost, expensc, suil, judgment, action, injury or lability which they, or
any of them, may suffer or incur (including, without limitation, any reasonable costs. fees and
expenses, including reasonable attorneys’ fees, costs and expenses) by reason of any violation by
Borrower of the restrictions or provisions of this Regulatory Agrcement.

Section 17.  Agent of the City. The City shall have the right to appoint an agent
or administrator to carry out any of its duties and obligations under this Regulatory Agreement,
and shall inform the other parties to this Regulatory Agreement of any such agency appointment
by written notice.

Scction 18, No Conflict With Other Documents. The Borrower warrants that
it has not executed and will not execute any other agreement with provisions contradictory o, or
in opposition to, the provisions of this Regulatory Agreement, and that, in any event and except 10
the extent expressly provided in this Regulatory Agreement, the requirements ol this Regulatory
Agrecement are paramount and controlling as to the rights and obligations in this Regulatory
Agreement sct forth and supersede any other requirements i conflict with this Regulatory
Agreement.

Section 19, Interpretation.  Any wrms not defined in this Revulatory
Agreement, or defined as provided in this Regulatory Agreement, shall have the same meaning as
terms defined for purposes of Scetion 142(d) of the Code and in the Regulations.

Scction 20.  Amendments. This Regulatory Agreement shall be amended only

by a written instrument exceuted by the parties to 1t or their successors in title. and duly recorded
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in the real property records of Cook County. Hinors, the county in which the Projects are located
The Borrower shall pay all fees and charges mcurred in connection with any such recording.

No amendment to this Regulatory Agreement concerning matters governed by the
Code or the Regulations shall be effective unless there shall have been filed with the Issucr a
written opimion ol Bond Counsel to the effect that (a) such amendment will not cause or result in
interest on the Note becoming includible in gross income of its holder for federal income tax
purposes, and (b) compliance with the terms and provisions of this Regulatory Agreement, as $o
amended, will be sufficient to ensure full comphance with the requirements of Section 142(d) and
Section 143 of the Code and all then-applicable rules, rulings, policies, procedures, portions of the
Regulations, or other statements promulgated, proposed or made by the Department of the
Treasury or the Internal Revenue Service pertaining to obligations, the exclusion of iterest from
gross income on which depends on continuing compliance with that Section 142(d) and
Section 145,

Section 21, Notices. Any notice, demand or other communication required or
permitted under this Regulatory Agreement shall be in writing and shall be deemed to have been
given 1l and when personally delivered and receipted for, or. if sent by private courier service or
sent by overnight mail service, shall be deemed to have been given if and when received (unless
the addressee refuses to accept delivery, in which case it shall be deemed to have been given when
first presented to the addressee for acceptance), or on the first day after being sent by tetegram. or
on the fifth day after being deposited in United States registered or certified mail, return receipt
requested, postage prepaid. Any such notice, demand or other communication shall be addressed
to a party at its address set forth below or to such other address as the party to receive such notice
may have designated to all other parties by notice in accordance with this Regulatory Agreement:

If to the Borrower and Developer:  c/o Stateway Associates 3B LLC
10 West 35" Street
o Floor
Chicago, Hlinois 60616
Attention: James L. Miller

with a copy to: Applegate & Thorne-Thomsen, P.C.
425 South Financial Pl., Suite 1900
Chicago, [lhnois 60605
Attention: Nicole A. Jackson

with a copy to: Enterprise Housing Equity Fund V, LLLP,
Lnterprise Housing Credit Investments. LLLC
70 Corporate Center
11000 Broken Land Parkway, Suite 700
Columbia, Marvland 21044
Attention: Michael Rosst
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and:

I to the Governmental Fender.

with a copy to:

with a copy to:

Gallagher Evelius & Jones LLP
218 North Charles Street, Suite 400
Balomore, Maryland 21201
Attention: Kenneth S. Gross

City of Chicago

Departiment of Planning and Development
121 North LaSatle Street, 10th Floor
Chicago, Illinots 60602

Attention: Commissioner, Department of
Planmng and Development

Telephone: (312) 744-4190

Facsimile: (312) 742-2271

City of Chicago

Office of the Corporation Counscl

121 North LaSalle Street, Room 600

Chicago. lltimois 600602

Attention: Finance and Economic Development
Division

Telephone: (312) 744-0200

Facsimile: (312) 742-0277

(refer to “Finance & Econ. Development

Division™ on cover sheet)

City of Chicago

Department of Planning and Development
121 North LaSalle Street, 10th Floor
Chicago, Hlinois 60602

Attention: Commissioner, Department of
Planning and Development

Telephone: (312) 744-4190

Facsimile: (312) 742-2271



with a copy to: Cuy of Chicago
Office of the Corporation Counscl
121 North LaSalle Street. Room 600
Chicago. Hhmois 60602
Auention: Finance and Ceonomic Development
Division
Telephone: (312) 744-0200
Facsimile: (312) 742-0277
(refer 1o "Finance & Econ. Development
Division™ on cover sheet)

with a copy to: ‘ City of Chicago
OfTice of the City Comptroller
121 North LaSalle Strect
Chicago, Hlinois 60602
Attention: City Comptroller
Telephone: (312) 744-7100
Facsimile: (312) 742-6544

If to the Funding l.ender: Citibank. N.A.
388 Greenwich Street, Trading 6th Floor
New York, New York 10013
Attention: Transaction Management Group
Re: Casa Veracruz Chicago Projects
Deal 11 No.: 25500
Facsimile: (212) 723-8209

with a copy to: Citibank, N.A.
325 East Fldlerest Drive, Suite 160
Thousand Oaks, California 91360
Attention: Operations Manager/Assel Manager
Re: Casa Veracruz Chicago Projects
Deal 1D No.: 25500
Facsimile: (803) 357-0924

Prior to the Conversion Date Citibank, N.A.
With a copy to: ARS8 Greenwich Street. Trading 6th Floor

New York, New York 10013
Attention: Account Specialist

Re: Casa Veracruz Chicago Projects
Deal D No.: 25300

Facsimile: (212) 723-8209



Following the Conversion Date Citibank. N.A.
With a copy to: c/o Berkadia Commercral Servicing Department
323 Norristown Road, Suite 300
Ambler, Pennsylvania 19002
Attention. Chent Relatons Manager
Re: Casa Veracruz Chicago Projects
Deal 1D No.: 25500
Facsimile: (215) 328-030>

and a copy of any notices of Citibank, N.A.

default sent to: 388 Greenwich Street, 17" Floor
New York, New York 10013
Attention: General Counsel’s Office
Re: Casa Veracruz Chicago Projects
Deal 1D No.: 25500
Facsimile: (646)291-3754

Section 22.  Binding Successors. This Regulatory Agreement shall bind, and
the benefits shall inure to, the respective partics to this Regulatory Agreement, their legal
representatives, executors, administrators, successors in office or interest, and assigns, provided
that the Borrower may not assign this Regulatory Agreement except in accordance with the terms
of this Regulatory Agrecment.

Section 23.  Captions. The captions used in this Regulatory Agreement are
inserted only as a matter of convenience and for reference and in no way define, limit or describe
the scope or the intent of this Regulatory Agreement.

Section 24.  Severability. [f any provision ot this Regulatory Agreement shall
be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired.

Seetion 25, Governing Law. This Regulatory Agreement shall be construed in
accordance with and governed by the laws of the State of Hlinois, and, where applicable, the laws
of the United States of America.



IN WITNESS WHEREOEFE, the Citv and the Borrower have caused  this
Regulatory Agreement and Declaration of Restrictive Covenants to be duly executed and attested
in their respective names by therr duly authorized representatives. all as of the day and year first

above written.

Park BouLevard 3B LLC,
an Hinois limited habihity company

By:  Park Boulevard 3B Manager LLC.
an lHlinois hhmited Lability company,
its Manager

By:  JLM Manager. LLC
an Ithnois hhmited hability
company,
its Manager

By:

James L. Miller, its Manager



Crry or CHICAGO

Jennie Huang Bennett
Chiel Financial Officer of the Civ of Chicago

[Seal

Altiest:

Andrea M. Valencia
City Clerk



STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

[, e , & Nolary Pubhce i and ior the

aforesard, CrrRTeY that e o Lopersonally
known to me to be the Member of JLM Manager, LLC, an thnots limited liability company, which

Counly and Stae S
services as the manager of Park Boulevard 3B Manager LLC. an [llinois limited hability company,
which serves as the manager of Park Boulevard 3B LLC, an {llinois limited tiability company.
personally known to me to be the same person whose name 18 subscribed to the foregoing
instrument. appeared before me this day in person and acknowledged that he or she signed and
delivered the foregoing instrument as her or his own free and voluntary act and as the [ree and
voluntary act of the limited liability company for the uses and purposes set forth in such instrument.

GIVIEN under my hand and Notarial Seal this day of

Notary Public
in and for Cook County, Illinois



STATE OF ILLINOIS

COUNTY OF COOK

N N
.
;]

l - a Notary Pubhc i and for the

County and State atoresmd, crrmiry that Jennie Huang Bennett, personally known to me to be the
Chiel Financial Officer of the City of Chicago, and personally known to me to be the same person
whose name 1s subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that [he or] she signed and delivered the foregoing instrument as [his or] her own
free and voluntary act and as the free and voluntary act ol the City for the uses and purposes sel
forth in such mstrument.

GIVEN under my hand and Notarial Seal this day of

20

Notary Public
in and for Cook County, Illinois

(SEAL)
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IDENTIFICATION AND LEGAL DESCRIPTION OF PROJECTS
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O Initi

FORM OF TENANT INCOME CERTIFICATE

Park Boulevard 3B LLC Projects

Annual Income Certification/Recertification
(To be Completed by Owner/Management)

TENANT INCOME CERTIFICATION

al Certilicanon

O Recertificution

ClOtwr

LExhibit B

Etfecuve Date:

| Move-in Date:

(MM/DD/YYYY)

PART I - DEVELOPMENT DATA

| Property Name. _

BIN #:

County

TC #

Uit Number:

i

# Bedrooms

PART I HOUSEHOLD COMPOSITION

Date of Birth

F/T Student

Social Securty

Mbr

Emploviment or Waees

Soc Sceeurnvil’ensions

Public Assistance

HH First Name & Middle | Relanonship to 1 lead
Mbr fi 1.ast Name Imtial of Household (MM/DD/YYYY) (YorN) or Alien Reg Noo
1 HEAD
2
3 -
— —
5
6 R
7 -
[ PART I1I. GROSS ANNUAL INCOME (USE ANNUAL AMOUNTS) ) .
HI! (A) (B3) () (D)

Other Income

TOTALS

S

'8

$

Add totals from (A) thiough (13). above

B-1

TOTAL INCOME (1) |h




PART IV, INCOME FROM ASSE'TS o L

Hshid (k) Py (H) th
Mbr i Type of Asset i Cash Vialue ol Assel Annad Income trom Assct |
e . . P S S R T A 4 ;
T T I (T PVRNY — s o
Enter Column (M) Total Passhook Rate i
If over $3000 $ i o N 2 00% = () Imputed Income § |
Enter the greater of the total of column Lor 1 imputed meome - TOTAL INCOME FRONM ASSETS (K) ” b . __Jl

(L.} Total Annnal Pooschold fncome from ol Sowrees JAdd (E)=(RY) | $
Lo —

- _PART V. DETERMINATION QF INCOMLE ELIGIBILITY o
TOTAL ANNUAL HOUSEHOLD Houschold Meets RECERTIFICATION ONLY:
INCOMIL Income Curient Income Limit x 140%:
FROM ALL SOURCES S Restricuon S
From tem (L) an page ! a
0O 6% O 50% Houschold Income exceeds 140%
O 400 O 30% at recertification.
O Other Yo O Yes 0O No
Current Income Limit per Family Size. §
Houschold Income At Move-m:  § e Houschold Size at Move-
in:
PART VI. RENT .
Tenant Paid Rent § Rent Assistance. $
_ Utifity Allowance  § Other non-optional churges: §
5
GROSS RENT FOR UNIT- Unit Meets Rent Restriction at:
(Tenant paid rent plus Utility Allowance & " B _ )
other non-optional charges) ' 60% 50% 40% 30% 7
Maximum Rent Limt for thisumt- § _
(as ol recertification cffective dale) N
L o PART VII. STATUS
ARE ALL OCCUPANTS FULL TIME STUDENTSY - Hoves. Enter student “Student Explanation:
explimailon® I TANE assistance
QO ves O no (also attach docomentation) ') lnh -l~l_““.“.”(:,_ E.)'-Og“'f”
3 Smgle parent/dependent
child
o R 4 Married/jomnt return
Fnter '
-4
L S|




M TYPE

PART VIIL PROGR,

Mark the programgs) hsied below (a. thiough ¢ ) for which this houschold s umt wall be counted tovward the property’s
occupancy requiramients  Under each program miarked indicate the househiold s ticomie status as estabhished by s

certification/ recertfication

a Tan Credhy [ i b HOME (D Peo T Escmp O d ARDP O c. Other
! : (|
i i (’:\?m-i.' :g/.':;'.l-'n.:.;:rmu_/'
i See Part Voabove Income Sicitus Inconie St Dicome Niciins ‘
0O <350% AMG! i S0% AMG O 30% AMGI lncome Status
O <60% AMGI O 60%% AMGI 1 : o .
O  <80% AMGI O 0% d ] |
O o O O Ol !
*# - Upon recertification, houschold was determimed over-income (O1) according o chaibility requirements of the program(s)
marked above. o o

1
1
i

HOUSEHOLD CERTIFICATION & SIGNATURES

The mformation on this form will be used to detarmine maximum income chgibiiny e have provided for cach person(s) sct
forth in Part 1l aceeptable verification of current anticipated annual iconte TAve agree to nouty the landlord immediately upon
any member of the houschold moving out of the unit or any new member moving i we agree to notity the landlord
immediately upon any member becoming a full tme student.

Under penalties of perjury, Fwe certify that the information presented in this Certification is true and accurate 1o the best ot my/our
knowledge and belief. The undersigned [urther understands that providimg false representations herein constitutes an act of fraud
False, misleading or incomplete information may result in the termination of the lease agreement.

Signature (Date) Signarnre : (Date)
Signature (Date) Signature (Date)

SIGNATURE OF OWNER/REPRESENTATIVE ]

Based on the representations hercin and upon the proofs and docuimentation required to be submitted, the
individual(s) named in Part 11 of this Tenant Income Certification is/are cligible under the provisions of Section 42
of the Internal Revenue Code, as amended, and the Regulatory Agreement and Declaration of Restrictive
Covenants (if applicable), to live in a unit in this Project.

CSENTATIVE

SIGNATURE OF OWNLR/R

13-3



Exhibit C

FORM OF CERTIFICATE OF CONTINUING PROGRANM COMPLIANCE

The undersigned is the ot Park Boulevard 3B LLC, and has

read and is thoroughly familiar with the provisions of the various loan documents associated with
the Borrower’s participation in the financing by the City of Chicago, such documents including:

L. the Declaration of Restrictive Covenants and Regulatory Agreement dated

as of , 2021 among the Borrower and the City;

2. the Funding Loan Agreement, dated as of 2021 between

the Borrower and the Issuer;

3. the Note, dated as of 2021 ofthe Borrower representing
the Borrower’s obligation to repay the loan made to 1t by the Jssucr pursuant to the F'unding Loan

Agreement described above; and

b

4. the Borrower Loan Agreement. dated as of _ , 2021
between the Borrower and the [ssuer;

As of the date of this certificate, the following number of residential units in the
Project (i) are occupied by Low or Moderate Income Tenants (as such term is defined in the
Regulatory Agreement) or (11) were previously occupied by Low or Moderate Income Tenants and
have been vacant and not reoccupied except for a temporary period of no more than 31 days, as
indicated:

Number of units occupied by Low or Maoderate
Income Tenants

Number of units previously occupied by Low and
Moderate income tenants (vacated and not
reoccupied except for a temporary period ol no
more than 31 days)

Total Number of Low and Moderate
Income Units

The total number of occupied
residential units in the Project 1y

The number of Low or Moderate Income Tenunts shown above is % of the total
number of occupied units.

C-1



The undersigned certifies that the Borrower is not i default under any of the terms
and provisions ol the above documents.

Dated: - _ o
PARK Botrevarn 3B LLC.
an Hhinois Timited hability company
By: Park Boulevard 313 Manager LLC,
an Hlinois limited liability company,
its Manager
By:  JLM Manager, LLC
an Hlinots limited hiabilhity
company,
its Manager
By:
James [.. Miller, its Manager
16156-0118

CH2 25110813 4



ORDINANCE EXHIBIT D
Form of Redevelopment Agreement

See attached pages
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[leave blank 3" x 5" space for recorder's office]

This agreement was prepared by and
after recording return to:

Crystal Maher, Esq.

Senior Counsel

City of Chicago Law Department
121 North LaSalle Street, Room 600
Chicago, IL 60602

PARK BOULEVARD 3B LLC
REDEVELOPMENT AGREEMENT

This Park Boulevard 3B LLC Redevelopment Agreement (the “Agreement”) is made as
of this ___ day of , 2021, by and among the City of Chicago, an lllinois municipal
corporation (the “City”), through its Department of Planning and Development (“DPD”), and
Park Boulevard 3B LLC, an lllinois limited liability company (“Owner”) and 36" and State LLC,
an lllinois limited liability company (“Sponsor”), wholly-owned by The Interfaith Housing
Development Corporation of Chicago, an lllinois not-for-profit corporation (“Interfaith”).

RECITALS:

A. Constitutional Authority: As a home rule unit of government under Section
6(a), Section VII of the 1970 Constitution of the State of lllinois (the “State”), the City has the
power to regulate for the protection of the public health, safety, morals, and welfare of its
inhabitants and, pursuant thereto, has the power to encourage private development in order to
enhance the local tax base and create employment opportunities, and to enter into contractual
agreements with private parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq. (2002 State Bar Edition),
as amended from time-to-time (the “Act”), to finance projects that eradicate blighted conditions
through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment under the provisions of the
Act, the City Council of the City (the “City Council’) adopted the following ordinances on
January 14, 2004 (1) "An  Ordinance of the City of Chicago, lllinois Approving a
Redevelopment Plan for the 35"/State Redevelopment Project Area”; (2) “An Ordinance of the
City of Chicago, llinois Designating the 35"/State Redevelopment Project Area as a




Redevelopment Project Area Pursuant to Tax Increment Allocation Redevelopment Act”; and (3)
‘An Ordinance of the City of Chicago, lllinois Adopting Tax Increment Allocation Financing for
the 35"/State Redevelopment Project Area” (the “TIF Adoption Ordinance”). Collectively the
three ordinances are defined as the “TIF Ordinances”. The Redevelopment Area (as defined
below) is legally described on Exhibit A.

D. The Project: This Agreement relates to the financing of a sub-phase of a larger
residential housing development, which sub-phase will provide approximately eighty (80)
residential housing units in twin five-story buildings to be located on certain property ground
leased by the Owner and located within the Redevelopment Area on two parcels at (i) 41 West
36th Street (the “North Parcel”); and (ii) at 42 West 37th Street (the “South Parcel”), in Chicago,
lllinois (collectively the North Parcel and the South Parcel shall be referred to as the
“Property”) and legally described on Exhibit B hereto, and, within the time frames set forth in
Section 3.01 hereof, Owner shall commence and complete the construction of sixty-eight (68)
affordable units, twelve (12) market-rate units, parking spaces, and related common areas (the
‘Facility”). The Facility and related improvements (including but not limited to those TIF-
Funded Improvements as defined below and set forth on Exhibit C hereto) are collectively
referred to herein as the "Project.” The completion of the Project would not reasonably be
anticipated without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement, and the City of Chicago 35"/State Redevelopment Project Area Tax Increment
Finance Program Redevelopment Plan and Project dated May 29, 2003, as revised on October
7, 2003 (the “Redevelopment Plan’), and as amended from time-to-time and attached hereto
as Exhibit D.

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03
hereof, Available Incremental Taxes (as defined below), to pay for or reimburse any of the
Owner Parties for the costs of TIF-Funded Improvements pursuant to the terms and conditions

of this Agreement.

In addition, as described in Section 8.05 hereof, the City may, in its discretion, issue tax
increment allocation bonds (“TIF Bonds”) secured by Incremental Taxes (as defined herein)
pursuant to a TIF bond ordinance (the “TIF Bond Ordinance”), the proceeds of which (the “TIF
Bond Proceeds”) may be used to pay for the costs of the TIF-Funded Improvements not
previously paid for from Available Incremental Taxes, or in order to reimburse the City for the
costs of TIF-Funded Improvements; provided, however, that any such amendments shall not
have a material adverse effect on the Owner Parties or the Project; provided, further, that the
proceeds of TIF Bonds issued on a tax-exempt basis cannot be used as a source of City Funds
or to repay the City Funds.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as
follows:

AGREEMENT:
SECTION 1: RECITALS

The recitals stated above are an integral part of this Agreement and are hereby
incorporated into this Agreement by reference and made a part of this Agreement

SECTION TWO: DEFINITIONS



For purposes of this Agreement the following terms shall have the meanings stated
below:

“35"/State Redevelopment Area” has the meaning defined in the recitals.

“35"/State Redevelopment Project Area Special Tax Allocation Fund” means the
special tax allocation fund created by the City in connection with the Redevelopment Area into
which the Incremental Taxes (as defined below) will be deposited.

“Act” has the meaning defined in the recitals.

“Actual Residents of the City” has the meaning defined for such phrase in Section

10.02(c).

“Affiliate” means any individual, corporation, partner, partnership, trust or entity which
owns or controls a controlling interest, or is owned or controlled by, or is under common
ownership or control with, in whole or in part, an Owner Party or any successor to an Owner
Party or its respective subsidiary(ies) or parent(s). ’

“Agreement” has the meaning defined in the Agreement preamble.

*AMI” shall mean Chicago-area median income, adjusted for family size (as defined in
24 C.F.R. Part 5.403), as determined from time to time by HUD.

“‘Annual Compliance Report” shall mean a signed report from the Owner to the City (a)
itemizing each of the Owner Parties’ obligations under this Agreement during the preceding
calendar year, (b) certifying the Owner Parties’ compliance or noncompliance with such
obligations, (c) attaching evidence (whether or not previously submitted to the City) of such
compliance or noncompliance and (d) certifying that the Owner Parties are not in default with
respect to any provision of the Agreement, the agreements evidencing the Lender Financing, if
any, or any related agreements; provided, that the obligations to be covered by the Annual
Compliance Report shall include the following: (1) delivery of Financial Statements and
unaudited financial statements (Section 8.12); (2) delivery of updated insurance certificates, if
applicable (Section 8.13); (3) delivery of evidence of payment of Non-Governmental Charges, if
applicable (Section 8.14); (4) compliance with the Affordability Requirements (Section 8.19);
and (5) compliance with all other executory provisions of the Agreement.

“Available Incremental Taxes” shall mean an amount equal to the Incremental Taxes
deposited in the TIF Fund attributable to the taxes levied on the Redevelopment Area as of the
date any payment is made under this Agreement to any of the Owner Parties and not pledged to
the following prior obligations in the Redevelopment Area:

OBLIGATION AMOUNT
RDA - Park Blvd Phase 1 $ 4,219,703
RDA - Townsend Chicago LLC $ 5,500,000

RDA - Armour Building Redevelopment $ 8,077,141

“Business Day” means any day other than Saturday, Sunday or a legal holiday in the

State

“Certificate” means the Certificate of Completion of Construction described in Section
7.01. '



“CHA” shall mean Chicago Housing Authority, an lllinois municipal corporation.

“CHA Loan” shall mean the loan from the CHA to the Owner in the original principal
amount referenced on the Project Budget (as defined below).

“Change Order” means any amendment or modification to the Scope Drawings, the
Plans and Specifications, or the Project Budget (all as defined below) within the scope of
Section 3.04.

“City” has the meaning defined in the Agreement preamble.

“City Contract” has the meaning defined in Section 8.01(m).

“City Council” means the City Council of the City of Chicago as defined in the recitals.

“City Funds” means the funds described in Section 4.03(b).

“Closing Date” means the date of execution and delivery of this Agreement by all
parties hereto.

“Construction Contract” means that certain contract entered into between Owner and
the General Contractor (as defined below) providing for construction of the TIF-Funded
Improvements, with a joinder by Sponsor.

“Construction Program” has the meaning defined in Section 10.03.

“Corporation Counsel” means the City‘s Office of Corporation Counsel.

“DPD” has the meaning defined in the Agreement preamble.
“Employer(s)” has the meaning defined in Section 10.01.

“Environmental Laws” means any and ail Federal, State or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, including but not limited to: (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
“Superfund” or “Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section
6902 et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act
(33 U.S.C. Section 1251 et seq.); (vi1) the Toxic Substances Control Act (15 U.S.C. Section
2601 et seq.); (viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section
136 et seq.); (ix) the lllinois Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the
Municipal Code of Chicago (as defined below).

“Equity” means funds of Owner Parties (other than funds derived from Lender
Financing (as defined below)) available for the Project which amount may be increased under
Section 4.07 (Cost Overruns).

‘Escrow” shall mean the construction escrow established pursuant to the Escrow
Agreement

‘Escrow Agreement” shall mean the Escrow Agreement establishing a construction



escrow, entered into by the Title Company (or an affiliate of the Title Company), one or more of
the Owner Parties, and Owner's lenders.

“Event of Default” has the meaning defined in Section 15.01.

“Existing Materials” shall mean the Hazardous Materials and other environmental
conditions described in any SRP reports existing on the Property prior to or as of the Ciosing
Date.

“Existing Mortgages” has the meaning defined in Section 16.01.

‘Financial Statements” shall mean complete audited financial statements of the Owner
Parties prepared by a certified public accountant in accordance with generally accepted
accounting principles and practices consistently applied throughout the appropriate periods.

“General Contractor” means the general contractor(s) hired by Owner under Section

6.01.

“Governmental Charge” has the meaning defined in Section 8.18(a).

‘Ground Lease” shall mean the ground lease between the CHA and Sponsor (or other
entity acceptable to DPD’'s Commissioner), as assigned, assumed and amended by and among
CHA, Sponsor and Owner.

“Hazardous Materials” means any toxic substance, hazardous substance, hazardous
material, hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and
shall include, but not be limited to, petroleum (including crude oil), any radioactive material or
by-product material, polychlorinated biphenyls and asbestos in any form or condition.

“*HUD” shall mean the U.S. Department of Housing and Urban Development.

“Incremental Taxes” means such ad valorem taxes which, pursuant to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to, and when collected
are paid to, the Treasurer of the City for deposit by the Treasurer into a special tax allocation
fund established to pay Redevelopment Project Costs (as defined below) and obligations
incurred in the payment thereof, such fund for the purposes of this Agreement being the
35™"/State Redevelopment Project Area Special Tax Allocation Fund.

“Lender” means any lender providing Lender Financing.

“Lender Financing” means funds borrowed by Owner from lenders and available to
pay for costs of the Project, in the amount stated in the Project Budget.

“MBE(s)” has the meaning defined in Section 10.03

“MBE/WBE Program” has the meaning defined in Section 10.03.

“Municipal Code” means the Municipal Code of the City of Chicago as presently in
effect and as hereafter amended from time to time.

“NFRL" shall mean a No Further Remediation Letter i1ssued pursuant to the SRP



. “Non-Governmental Charges” means all non-governmental charges, liens, claims, or
encumbrances relating to Owner Parties, the Property or the Project.

“‘Owner’ has the meaning defined in the Agreement preambile.

“Owner Parties” means, collectively, Owner and Sponsor.

“Permitted Liens” means those liens and encumbrances against the buildings in the
Project and/or the Project stated in Exhibit E.

“Plans and Specifications” means final construction documents containing a site plan
and working drawings and specifications for the Project

“Prior Expenditure(s)” has the meaning defined in Section 4.06.

“Project” has the meaning defined in the recitals.

“‘Project Budget’ shall mean the budget attached hereto as Exhibit F, showing the total
cost of the Project by line item, furnished by the Owner to DPD, in accordance with Section
3.03 hereof.

“Property” has the meaning defined in the recitals.

“Recorded Affordability Documents” means, collectively: that certain Low Income
Housing Tax Credit Regulatory Agreement by and between the City and Owner dated the date
hereof; that certain Donations Tax Credit Regulatory Agreement by and between the City,
Owner and Interfaith dated the date hereof; that certain RAD Use Agreement by and between
the CHA and Owner for the benefit of HUD dated as of the date hereof; and that certain CHA
Asset Management Fee Agreement between CHA and the Owner dated as of the date hereof.

“Redevelopment Area” means the redevelopment project area as legally described in
Exhibit A.

“Redevelopment Plan” has the meaning defined in the recitals.

“Redevelopment Project Costs” means redevelopment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the budget stated in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

“Requisition Form” shall mean the document, in the form attached hereto as Exhibit J,
to be delivered by the Owner to DPD pursuant to Section 4.04 of this Agreement.

“Scope Drawings” means preliminary construction documents containing a site plan
and preliminary drawings and specifications for the Project.

“Site Plan” has the meaning defined in the recitals.

“SRP” means the State of lllinois Site Remediation Program, as codified at 415 ILCS
5/58, et seq., as amended from time to time.

“State” means the State of lllinois as defined in the recitals

“Survey” means an urban plat of survey in the most recently revised form of
ALTA/ACSM land title survey of the Property dated within 45 days prior to the Closing Date,



reasonably acceptable in form and content to the City and the Title Company, prepared by a
surveyor registered in the State, certified to the City and the Title Company, and indicating
whether the Property is in a flood hazard area as identified by the United States Federal
Emergency Management Agency (and any updates thereof to reflect improvements to the
Property as required by the City or the lender(s) providing Lender Financing, if any).

“Term of the Agreement” shall mean the period commencing on the Closing Date and
ending on the date that is the thirty (30) year anniversary of the issuance of the Certificate.

“TIF Adoption Ordinance” has the meaning stated in the recitals.

“TIF Bonds™ has the meaning defined for such term in the recitals.

“TIF Bond Ordinance” has the meaning stated in the recitals.

“TIF Bond Proceeds” has the meaning stated in the recitals.

“TIF Ordinances” has the meaning stated in the recitals.

“TIF-Funded Improvements” means those improvements of the Project which: (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan
and (iii) the City has agreed to pay for out of the City Funds, subject to the terms of this
Agreement, and (iv) are stated in Exhibit C.

“Title Company” means Stewart Title Guaranty Company.

“Title Policy” means a leasehold title insurance policy in the most recently revised
ALTA or equivalent form, showing Owner as the insured, noting the recording of this Agreement
as an encumbrance against the Property, and a subordination agreement in favor of the City
with respect to previously recorded liens against the Project related to Lender Financing, if any,
issued by the Title Company.

“WARN Act” means the Worker Adjustment and Retraining Notification Act (29 U.S.C.
Section 2101 et seq.).

“WBE(s)” has the meaning defined in Section 10.03.

3.01 The Project. With respect to the Facility, the Owner will: (i) begin construction no
later than six (6) months after the Closing Date, and (ii) complete construction no later than
thirty-six {36) months of the commencement of construction.

3.02 Scope Drawings and Plans and Specifications. The Owner has delivered the
Scope Drawings and Plans and Specifications to DPD and DPD has approved same. After
such nitial approval, subsequent proposed changes to the Scope Drawings or Plans and
Specifications shall be submitted to DPD as a Change Order pursuant to Section 3.04 hereof.
The Scope Drawings and Plans and Specifications shall at all times conform to the
Redevelopment Plan and all applicable federal, state and local laws, ordinances and
regulations.  The Owner shall submit all necessary documents to the City's Building
Department, Department of Transportation and such other City departments or governmental
authorities as may be necessary to acquire building permits and other required approvals for the
Project.

3.03 Project Budget The Owner has furnished to DPD, and DPD has approved, a
Project Budget showing total costs for the Project in the approximate amount of not less than




$43,043,665. The Owner hereby certifies to the City that together with the City Funds (a) it has
Lender Financing and Equity in an amount sufficient to pay for all Project costs; and (b) the
Project Budget is true, correct and complete in all material respects. The Owner shall promptly
deliver to DPD certified copies of any Change Orders with respect to the Project Budget for
approval pursuant to Section 3.04 hereof.

3.04 Change Orders. All Change Orders (and documentation substantiating the
need and identifying the source of funding therefor) relating to changes to the Project
must be submitted by the Owner to DPD. The Owner shall not authorize or permit the
performance of any work relating to any Change Order or the furnishing of materials in
connection therewith prior to the receipt by the Owner of DPD's written approval, which
shall not be unreasonably withheld, conditioned or delayed. The Construction Contract,
and each contract between the General Contractor and any subcontractor, shall contain
a provision to this effect. An approved Change Order shall not be deemed to imply any
obligation on the part of the City to increase the amount of City Funds which the City
has pledged pursuant to this Agreement or provide any other additional assistance to
the Owner.

3.05 DPD Approval. Any approval granted by DPD of the Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this Agreement only and does not
affect or constitute any approval required by any other City department or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor does any approval by DPD
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of
the Property or the Project.

3.06 Other Approvals. Any DPD approval under this Agreement shall have no effect
upon, nor shall it operate as a waiver of, the Owner's obligations to comply with the provisions
of Section 5.03 (Other Governmental Approvals) hereof. The Owner shall not commence
construction of the Project until the Owner has obtained all necessary permits and approvals
(including but not limited to DPD's approval of the Scope Drawings and Plans and
Specifications) and proof of the General Contractor's and each subcontractor’s bonding as
required hereunder.

3.07 Progress Reports and Survey Updates. The Owner shall provide DPD with
written quarterly progress reports detailing the status of the Project, including a revised
completion date, if necessary (with any change in completion date being considered a Change
Order, requiring DPD's written approval pursuant to Section 3.04) The Owner shall provide
three (3) copies of an updated Survey to DPD upon the request of DPD or any lender providing
Lender Financing, reflecting improvements made to the Property.

3.08 Inspecting Agent or Architect. An inspecting agent or architect which may be the
lender’s (providing Lender Financing) architect or agent shall perform periodic inspections with
respect to the Project, providing certifications with respect thereto to DPD, prior to requests for
disbursement for costs related to the Project hereunder

3.09 Barricades Prior to commencing any construction requiring barricades, the Owner
shall install a construction barricade of a type and appearance satisfactory to the City and
constructed in compliance with all appiicable federal, state or City laws, ordinances and
regulations DPD retains the right to approve the maintenance, appearance, color scheme,
painting, nature, type, content and design of ali barricades.

3.10 Signs _and Public Relations The Owner shall erect a sign of size and style
approved by the City in a conspicuous location on the Property during the Project, indicating




that financing has been provided by the City. The City reserves the right to include the name,
photograph, artistic rendering of the Project and other pertinent information regarding the Owner
Parties, the Property and the Project in the City's promotional literature and communications.

3.11 Utility Connections. The Owner may connect all on-site water, sanitary, storm
and sewer lines constructed on the Property to City utility lines existing on or near the perimeter
of the Property, provided the Owner first complies with all City requirements governing such
connections, including the payment of customary fees and costs related thereto.

3.12 Permit Fees. In connection with the Project, the Owner shall be obligated to pay
only those building, permit, engineering, tap on and inspection fees that are assessed on a
uniform basis throughout the City of Chicago and are of general applicability to other property
within the City of Chicago.

3.13 Environmental Features. The Project will meet 100 points on the City's
Sustainable Design Checklist and will conform to the energy efficiency requirements of the
Planned Unit Development approved by the City for the Project and as listed on Exhibit G
hereto.

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to
be $43,043,665, to be applied in the manner stated in the Project Budget and funded from
sources identified on Exhibit F.

4.02 Owner Funds. Equity, the City Funds and Lender Financing will be used to pay all
Project costs, including but not limited to costs of TIF-Funded Improvements.

4.03 City Funds.

(a) Uses of City Funds.

City Funds may only be used to pay directly or reimburse Sponsor and/or the Owner for
costs of TIF-Funded Improvements that constitute Redevelopment Project Costs. Exhibit C
sets forth, by line item, the TIF-Funded Improvements for the Project, and the maximum amount
of costs that may be paid by or reimbursed from City Funds for each line item therein (subject to
Sections 4.03(b)), contingent upon receipt by the City of documentation satisfactory in form and
substance to DPD evidencing such cost and its eligibility as a Redevelopment Project Cost.
Sponsor shall be required to loan or contribute any City Funds paid to Sponsor to the Owner to
reimburse the Owner for the costs of TIF-Funded Improvements or directly pay for the costs of
the TIF-Funded Improvements. The City hereby represents that except for the Prior Obligations
the City has not made a senior or superior pledge of Incremental Taxes to any entity, party or
person.

(b) Sources of City Funds Subject to the terms and conditions of this
Agreement, including but not Imited to this Section 4.03 and Section 5 hereof, the City hereby
agrees to provide City funds (the “City Funds”) from the sources and in the amounts described
directly below to pay for or reimburse any of the Owner Parties for the costs of the TIF-Funded
Improvements:

- Source of City Funds Maximum Amount

Available Incremental Taxes and/or
TIF Bond proceeds $6.000.000



provided, however, that the total amount of City Funds expended for TIF-Funded Improvements
shall be an amount not to exceed $6,000,000; and provided further, that the $6,000,000 to be
derived from Available Incremental Taxes and/or TIF Bond proceeds, if any, shall be available
to pay costs related to TIF-Funded Improvements and allocated by the City for that purpose only
so long as the amount of the Available Incremental Taxes deposited into the TIF Fund shall be
sufficient to pay for such costs. The City Funds shall be disbursed in three (4) installments as
follows:

i) The first installment of City Funds in the amount of $3,000,000 shall be paid upon fifty
percent (50%) of construction completion;

i) The second installment of City Funds in the amount of $1,800,000 shall be paid upon
eighty percent (80%) of construction completion; and

ii) The third installment of City Funds in the amount of $600,000 shall be paid upon one
hundred percent (100%) of construction completion

iv) The fourth installiment of City Funds in the amount of $600,000 shall be paid upon
the issuance of the Certificate.

The Owner Parties acknowledge and agree that the City's obligation to pay for TIF-
Funded Improvements up to a maximum of $6,000,000 is contingent upon the fulfilment of the
foregoing conditions. If such conditions are not fulfilled, the amount of Equity to be contributed
by the Owner Parties pursuant to Section 4.01 hereof shall increase proportionately.

4.04 Construction Escrow; Requisition Form. DPD must approve disbursements of
the City Funds from the Escrow. The Owner shall submit a Requisition Form prior to each
disbursement of City Funds. The Owner shall meet with DPD at the request of DPD to discuss
the Requisition Form(s) previously delivered.

4.05 Treatment of Prior Expenditures and Subsequent Disbursements.

(a) Prior Expenditures. Only those expenditures made by any of the Owner Parties with
respect to the Project prior to the Closing Date, evidenced by documentation satisfactory to
DPD and approved by DPD as satisfying costs covered in the Project Budget, shall be
considered previously contributed Equity or Lender Financing hereunder (the “Prior
Expenditures”). Exhibit H hereto sets forth the prior expenditures approved by DPD as of the
date hereof as Prior Expenditures. Prior Expenditures made for items other than TIF-Funded
Improvements shall not be reimbursed to any of the Owner Parties by the City with City Funds
but may be eligible for reimbursement through the Lender Financing or Equity identified in
Section 4.01 hereof.

(b) Allocation Among Line Items. Disbursements for expenditures related to TIF-
Funded Improvements may be allocated to and charged against the appropriate line only, with
transfers of costs and expenses from one line item to another, without the prior written consent
of DPD, being prohibited; provided, however, that such transfers among line items, in an
amount not to exceed $50,000 or $100,000 in the aggregate, may be made without the prior
written consent of DPD

4.06 Cost Overruns If the aggregate cost of the TIF-Funded Improvements exceeds
City Funds available pursuant to Section 4.03 hereof, or If the cost of completing the Project
exceeds the Project Budget, the Owner shall be solely responsible for such excess cost and
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shall hold the City harmliess from any and all costs and expenses of completing the TIF-Funded
Improvements in excess of City Funds and of completing the Project.

4.07 Preconditions of Disbursement. Prior to each disbursement of City Funds
hereunder, one or more of the Owner Parties shall submit documentation regarding the
applicable expenditures to DPD which shall be satisfactory to DPD in its sole discretion.
Delivery by one or more of the Owner Parties to DPD of any request for disbursement of City
Funds hereunder shall, in addition to the items therein expressly set forth, constitute a
certification to the City, as of the date of such request for disbursement, that:

(a) the total amount of the Requisition Form represents the actual cost of the actual
amount payable to (or paid to) the contractors who have performed work on the Project, and/or
their payees, and/or (ii) the architect for the inspections performed in monitoring the construction
of the Project;

(b) all amounts shown as previous payments on the current Requisition Form have been
paid to the parties entitled to such payment;

(c) the Owner has approved all work and materials for the current Requisition Form, and
such work and materials conform to the Plans and Specifications;

(d) the representations and warranties contained in this Redevelopment Agreement are
true and correct and the Owner Parties are in compliance with all covenants contained herein;

(e) none of the Owner Parties have received notice and have no knowledge of any liens
or claim of lien either filed or threatened against the Property except for the Permitted Liens, or
liens bonded over by the Owner or insured by the Title Company;

(f) no Event of Default or condition or event which, with the giving of notice or passage
of time or both, would constitute an Event of Default exists or has occurred; and

(g) the Project is In Balance. The Project shall be deemed to be in balance (‘In
Balance”) only if the total of the Available Project Funds (as defined hereinafter) equals or
exceeds the aggregate of the amount necessary to pay all unpaid Project costs incurred or to be
incurred in the completion of the Project. “Available Project Funds”’ as used herein shall
mean: (i) the undisbursed City Funds, (ii) the undisbursed Lender Financing, if any; (iii) the
undisbursed Equity and (iv) any other amounts deposited by any of the Owner Parties pursuant
to this Agreement. The Owner hereby agrees that, if the Project is not In Balance, the Owner
shall, within 10 days after a written request by the City, deposit with the escrow agent or will
make available (in a manner acceptable to the City), cash in an amount that will place the
Project In Balance, which deposit shall first be exhausted before any further disbursement of the
City Funds shall be made.

The City shall have the right, in its discretion, to require the Owner Parties to submit
further documentation as the City may require in order to verify that the matters certified to
above are true and correct, and any disbursement by the City shall be subject to the City's
review and approval of such documentation and its satisfaction that such certifications are true
and correct, provided, however, that nothing in this sentence shall be deemed to prevent the
City from relying on such certifications by the Owner Parties. In addition, the Owner Parties
shall have satisfied all other preconditions of disbursement of City Funds for each disbursement,
including but not limited to requirements set forth in the TiF Bond Ordinance, if any, the TIF
Bonds, if any, the TIF Ordinances, this Agreement and/or the Escrow Agreement.




Notwithstanding any other provision in this Agreement, the City shall not terminate this
Agreement or suspend disbursement of the City Funds upon the occurrence of an Event of
Default unless foreclosure proceedings have been commenced under any mortgage securing
any Lender Financing or a deed in lieu of such foreclosure has been executed and delivered
and provided that no lender providing Lender Financing has cured the Event of Default within
the curative time period provided under Section 15.03.

4.08 Sale or Transfer of the Property or Project by Owner.

(a) Prior to the Date of Issuance of the Certificate. Owner must obtain the prior
approval of the City for any sale or transfer of any part of the Property or the Project prior to the
issuance of the Certificate. Such approval by the City will be subject to the reasonable
discretion requirement stated in Section 18.14.

(b) After the Date of Issuance of the Certificate. After the date of the Certificate,
Owner need not obtain prior approval for any sale or transfer of any part of the Property or the
Project. Owner must, however, notify the City not less than 60 days before any closing of such
sale of Owner's intention to sell any part of the Property or the Project Owner must provide the
City with true and correct copies of any contract for sale and related documents as part of such
notice.

4.09 Conditional Grant. The City Funds being provided hereunder are being granted
on a conditional basis, subject to the Owner Parties’ compliance with the provisions of this
Agreement. The City Funds disbursed are subject to being reimbursed upon the Owner Parties’
noncompliance with the provisions of this Agreement.

4.10 Permitted Transfers. Notwithstanding anything herein to the contrary, City will
permit (i) the investor member to remove the Manager as the manager of the Owner, in
accordance with the Owner’s operating agreement (the “Operating Agreement”), provided the
substitute managing member is acceptable to City in its reasonable discretion and the City
provides its written consent (except no consent of the City shall be required under this
Agreement if the substitute managing member is an affiliate of the investor member), (ii) the
Manager to pledge a Lender that is providing Lender Financing all of the Manager’s rights, title
and interest in and to the Owner Parties and under the Operating Agreement as collateral for
the Owner Parties’ obligations under the loans made or to be made by the Lender to Owner
Parties) and (iii) a transfer by the investor member of its member interest after the Closing Date
to an unaffiliated entity with the prior written consent of the City; provided, however, that the
prior written consent of DPD shall not be required for a transfer by the investor member of its
member interest after the Closing Date to an affiliated entity or an affiate of investor member,
but prior written notice to DPD is required; (iv) a transfer pursuant to a foreclosure, deed in lieu
of foreclosure or similar action, of the senior mortgage; and (v) a transfer pursuant to the CHA
Right of First Refusal Agreement.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to
the Closing Date

5.01 Project Budget. The Owner has submitted to DPD, and DPD has approved, a
Project Budget in accordance with the provisions of Section 3.03 hereof




5.02 Scope Drawings and Plans and Specifications. The Owner has submitted to
DPD, and DPD has approved, the Scope Drawings and Plans and Specifications in accordance
with the provisions of Section 3.02 hereof.

5.03 Other Governmental Approvals. The Owner has secured all other necessary
approvals and permits required by any state, federal, or local statute, ordinance or regulation
and has submitted evidence thereof to DPD.

5.04 Financing. The Owner has furnished proof reasonably acceptable to the City that
the Owner has Equity and Lender Financing in the amounts set forth in Section 4.01 hereof to
complete the Project and satisfy its obligations under this Agreement. [f a portion of such funds
consists of Lender Financing, the Owner has furnished proof as of the Closing Date that the
proceeds thereof are available to be drawn upon by the Owner as needed and are sufficient
(along with the Equity and other sources set forth in Exhibit H) to complete the Project. Any
liens against the Property in existence at the Closing Date have been subordinated to certain
encumbrances of the City set forth herein pursuant to a subordination agreement, in a form
acceptable to the City and such Lender, executed on or prior to the Closing Date, which is to be
recorded, at the expense of the Owner, with the Office of the Recorder of Deeds of Cook
County.

5.05 Acquisition and Title. On the Closing Date, the Owner has furnished the City with
a copy of the Title Policy for the Property, certified by the Title Company, showing the Owner as
the named insured. The Title Policy is dated as of the Closing Date and contains only those title
exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this
Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy also contains
such endorsements as shall be required by Corporation Counsel, including, but not limited to:
an owner's comprehensive endorsement and satisfactory endorsements regarding zoning (3.1
with parking), contiguity, location, access and survey. The Owner has provided to DPD on or
prior to the Closing Date certified copies of all easements and encumbrances of record with
respect to the Property not addressed, to DPD's satisfaction, by the Title Policy and any
endorsements thereto.

5.06 Evidence of Clean Title. The Owner, at its own expense, has provided the City
with searches as follows:

Secretary of State UCC search

Secretary of State Federal tax search

Cook County Recorder UCC search

Cook County Recorder Fixtures search

Cook County Recorder Federal tax search

Cook County Recorder State tax search

Cook County Recorder Memoranda of judgments search
U S. District Court Pending suits and judgments
Clerk of Circuit Court, Pending suits and judgments

Cook County

showing no liens against the Owner Parties, the Property or any fixtures now or hereafter affixed
thereto, except for the Permitted Liens.

5.07 Surveys. Owner has furnished the City with three (3) copies of the Survey
5.08 Insurance. Owner, at its own expense, has insured the Property in accordance

with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
evidencing the required coverages to DPD.



5.09 Opinion of the Owner Parties’ Counsel. On the Closing Date, the Owner Parties
have furnished the City with an opinion of counsel, substantially in the form attached hereto as
Exhibit |, with such changes as required by or acceptable to Corporation Counsel. If any of the
Owner Parties have engaged special counsel in connection with the Project, and such special
counsel is unwilling or unable to give some of the opinions set forth in Exhibit | hereto, such
opinions were obtained by the Owner Parties from their general corporate counsel.

5.10 Evidence of Prior Expenditures. One or more of the Owner Parties have provided
evidence satisfactory to DPD in its sole discretion of the Prior Expenditures in accordance with
the provisions of Section 4.05(a) hereof.

5.11 Financial Statements. The Owner Parties shall provide Financial Statements to
DPD for their most recent fiscal year and audited or unaudited interim financial statements.

5.12 Documentation. The Owner Parties have provided documentation to DPD,
satisfactory in form and substance to DPD, with respect to current employment matters
including the reports described in Section 8.06.

5.13 Environmental. Owner will have provided DPD with copies of all Phase |
environmental audits completed with respect to the Property, if any, and a letter from the
environmental engineer(s) who completed such audit(s), authorizing the City to rely on such
audits. If environmental issues exist on the Property, the City will require a Final NFR Letter
from the llinois Environmental Protection Agency (“IEPA”) that all identified environmental
issues have been or will be resolved to its satisfaction. Owner acknowledges that the City will
not issue a Certificate of Occupancy for any buildings constructed on the Property untif the IEPA
has issued, the City has approved, and the Owner has recorded with the Office of the Recorder
of Deeds of Cook County, a Final NFR Letter for the Property, which approval shall not be
unreasonably withheld.

5.14 Corporate Documents; Economic Disclosure Statement. Owner has provided a
copy of its certificate of organization containing the original certification of the Secretary of State
of lllinois; Owner's certificate of existence from the Secretary of State of lllinois; a certified copy
of Owner's operating agreement; an incumbency certificate for each Owner and Sponsor;
certificate of good standing for Sponsor of the Secretary of State; copies of the Sponsor’s
articles of organization containing the original certification of the Secretary of State, member's
certificate for Sponsor. Owner and Sponsor have each provided to the City an Economic
Disclosure Statement, in the City’s then current form, dated as of the Closing Date.

5.15 Litigation. The Owner Parties have provided to Corporation Counsel and DPD, a
description of all pending or threatened litigation or administrative proceedings involving the
Owner Parties, specifying, in each case, the amount of each claim, an estimate of probable
liability, the amount of any reserves taken in connection therewith and whether (and to what
extent) such potential liability is covered by insurance.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for Contractors. The Owner has selected Walsh II/GMA JV 2,
a joint venture between Walsh Construction, an llinois corporation, and GMA Construction
Group, an lllinois corporation, as the General Contractor Owner shall cause the General
Contractor to solicit bids from one or more qualified subcontractors eligible to do business in the
City of Chicago. The Owner shall submit copies of the Construction Contract to DOH in
accordance with Section 6.02 below. Photocopies of all subcontracts entered or to be entered
into in connection with the TIF-Funded Improvements shall be provided to DOH within five (5)




business days of the execution thereof. The Owner Parties shall ensure that no contractors
shall begin work on the Project until the Plans and Specifications have been approved by DOH
and all requisite permits have been obtained.

6.02 Construction Contract. The Owner shall deliver to DPD a copy of the
Construction Contract with the General Contractor selected to handle the Project in accordance
with Section 6.01 above, for DPD's prior written approval, which shall be granted or denied
within ten (10) business days after delivery thereof,

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of
the Project which includes work on the public way, the Owner Parties shall require that the
General Contractor be bonded for its payment by sureties having an AA rating or better.

6.04 Employment Opportunity. The Owner Parties shall contractually obligate and
cause the General Contractor, and the General Contractor shall cause each of its
subcontractors, to agree to the provisions of Section 10 hereof.

6.05 Other Provisions. In addition to the requirements of this Section 6, the
Construction Contract and each contract with any subcontractor shall contain provisions
required pursuant to Section 3.04 (Change Orders), Section 8.08 (Prevailing Wage), Section
10.01(e) (Employment Opportunity), Section 10.02 (City Resident Employment Requirement),
Section 10.03 (MBE/WBE Requirements, as applicable), Section 12 (Insurance) and Section
14.01 (Books and Records) hereof. Photocopies of all contracts or subcontracts entered or to
be entered into in connection with the TIF-Funded Improvements shall be provided to DPD
within five (5) business days of the execution thereof

SECTION 7. COMPLETION OF CONSTRUCTION

7.01 Certificate of Completion of Construction. Upon completion of the construction
of the Project in accordance with the terms of this Agreement, and upon the Owner Parties'
written request, DPD shall issue to the Owner Parties a Certificate, in recordable form certifying
that the Owner Parties have fulfilled their obligation to complete the Project in accordance with
the terms of this Agreement. DPD shall respond to the Owner Parties' written request for a
Certificate within forty-five (45) days by issuing either a Certificate or a written statement
detailing the ways in which the Project does not conform to this Agreement or has not been
satisfactorily completed, and the measures which must be taken by the Owner Parties in order
to obtain the Certificate. The Owner Parties may resubmit a written request for a Certificate
upon completion of such measures. DPD shall not issue a Certificate until all of the following
conditions are met by the Owner:

i. receipt of a Certificate of Occupancy or other evidence acceptable to DPD that
the Owner has complied with building permit requirements for the Project;100%
of the Project has been constructed and the architect of record has issued a
certificate of substantial completion;

il. Evidence that Owner has incurred TIF-eligible costs. in an equal amount to, or
greater than, $6,000,000;

i The City’'s monitoring and compliance unit has verified that, at the time the
Certificate 1s issued, the Owner is in full compliance with City requirements set
forth in Section 10 and Section 8.06 (M/WBE, City Residency and Prevailing
Wage) with respect to construction of the Project, and that 100% of the Owner's
MBE/WBE Commitment in Section 10.03 has been fulfilled;



v, The Owner has provided (1) evidence of installation of the environmental
features as detailed on Exhibit G, and (2) an affidavit from its architect certifying
that the Facility will achieve 100 points on the Chicago Sustainable Design
Checklist; and

V. There exists neither an Event of Default (after any applicable cure period) which
is continuing nor a condition nor event which, with the giving of notice or passage
of time or both, would constitute an Event of Default.

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate
relates only to the construction of the Project, and upon its issuance, the City will certify that the
terms of the Agreement specifically related to the Owner Parties’ obligation to complete such
activities have been satisfied. After the issuance of a Certificate, however, all executory terms
and conditions of this Agreement and all representations and covenants contained herein will
continue to remain in full force and effect throughout the Term of the Agreement as to the
parties described in the following paragraph, and the issuance of the Certificate shall not be
construed as a waiver by the City of any of its rights and remedies pursuant to such executory
terms.

Those covenants specifically described at Sections 8.02, 8.06, 8.18 and 8.19 as
covenants that run with the land are the only covenants in this Agreement intended to be
binding upon any transferee of the Property (including an assignee as described in the following
sentence) throughout the Term of the Agreement notwithstanding the issuance of a Certificate;
provided, that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall
be deemed to have been fulfilled. The other executory terms of this Agreement that remain
after the issuance of a Certificate shall be binding only upon the Owner Parties or a permitted
assignee of the Owner Parties who, pursuant to Section 18.15 of this Agreement, has
contracted to take an assignment of the Owner Parties' rights under this Agreement and
assume the Owner Parties' liabilities hereunder.

7.03 Failure to Complete. If the Owner Parties fail to complete the Project in
accordance with the terms of this Agreement, then the City has, but shall not be limited to, any
of the following rights and remedies:

(a) the right to terminate this Agreement and cease all disbursement of City Funds not
yet disbursed pursuant hereto;

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that
are public improvements and to pay for the costs of TIF-Funded Improvements (including
interest costs) out of City Funds or other City monies. In the event that the aggregate cost of
completing the TIF-Funded Improvements exceeds the amount of City Funds available pursuant
to Section 4.01, the Owner Parties shall reimburse the City for all reasonable costs and
expenses incurred by the City in completing such TIF-Funded Improvements in excess of the
available City Funds; and

(c) the right to seek reimbursement of the City Funds from the Owner Parties.
7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of

the Agreement, DPD shall provide the Owner Parties at the Owner Parties' written request, with
a written notice in recordable form stating that the Term of the Agreement has expired




SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF THE OWNER
PARTIES.

8.01 General. Each of the Owner and the Sponsor represent, warrant and covenant, as
applicable, as of the date of this Agreement and as of the date of each disbursement of City
Funds hereunder, that (each of the Owner Parties makes the following representations,
warranties, and covenants only with respect to itself and not the other Owner Parties):

(a) the Owner is an lllinois limited liability company duly organized, validly existing,
qualified to do business in lllinois, and licensed to do business in any other state where, due to
the nature of its activities or properties, such qualification or license is required, Sponsor is an
lllinois limited liability company, duly organized, validly existing, qualified to do business in
lllinois, and licensed to do business any other state where, due to the nature of its activities or
properties, such qualification or license is required;

(b) the Owner Parties have the right, power and authority to enter into, execute, deliver
and perform this Agreement;

(c) the execution, delivery and performance by the Owner Parties of this Agreement has
been duly authorized by all necessary company action, as applicable, and does not and wiil not
violate its organizational documents, any applicable provision of law, or constitute a breach of,
default under or require any consent under any agreement, instrument or document to which
any one of the Owner Parties is now a party or by which any one of the Owner Parties is now or
may become bound,

(d) Owner shall acquire and shall maintain a good, indefeasible and merchantable
leasehold interest in the Property (and a fee interest in all improvements thereon) free and clear
of all liens (except for the Permitted Liens, Lender Financing as disclosed in the Project Budget
and non-governmental charges that the Owner is contesting in good faith pursuant to Section
8.18 hereof);

(e) the Owner Parties are now and for the Term of the Agreement shall remain solvent
and able to pay their debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any other administrative agency pending, threatened or affecting
the Owner Parties which would impair their ability to perform under this Agreement;

(g) the Owner Parties have and shall maintain all government permits, certificates and
consents (including, without limitation, appropriate environmental approvals) necessary to
conduct their business and to construct, complete and operate the Project;

(h) the Owner Parties are not in default with respect to any indenture, loan agreement,
mortgage, deed, note or any other agreement or instrument related to the borrowing of money
to which any one of the Owner Parties is a party or by which any one of the Owner Parties is
bound:;

(i) the Financial Statements, when hereafter required to be submitted. will be, complete,
correct in all material respects and accurately present the assets, liabilities, results of operations
and financial condition of the Owner Parties, and there has been no material adverse change in
the assets. liabilities, results of operations or financial condition of any one of the Owner Parties
since the date of such Owner Parties most recent Financial Statements;



() prior to the issuance of a Certificate, the Owner .Parties shall not do any of the
following without the prior written consent of DPD: (1) be a party to any merger, liquidation or
consolidation; (2) sell, transfer, convey, lease or otherwise dispose of all or substantially all of its
assets or any portion of the Property (including but not limited to any fixtures or equipment now
or hereafter attached thereto) except in the ordinary course of business or pursuant to the terms
of the Ground Lease; (3) enter into any transaction outside the ordinary course of the Owner
Parties' business; (4) assume, guarantee, endorse, or otherwise become liable in connection
with the obligations of any other person or entity (other than in connection with the financing for
the Project), or (5) enter into any transaction that would cause a material and detrimental
change to the Owner Parties' financial condition;

(k) the Owner has not incurred, and, prior to the issuance of a Certificate, shall not,
without the prior written consent of the Commissioner of DPD, allow the existence of any liens
against the Property (or improvements thereon) other than the Permitted Liens; or incur any
indebtedness, secured or to be secured by the Property (or improvements thereon) or any
fixtures now or hereafter attached thereto, except Lender Financing disclosed in the Project
Budget; and

(I) Owner Parties have not made or caused to be made, directly or indirectly, any
payment, gratuity or offer of employment in connection with the Agreement or any contract paid
from the City treasury or pursuant to City ordinance, for services to any City agency (“City
Contract’) as an inducement for the City to enter into the Agreement or any City Contract with
any one of the Owner Parties in violation of Chapter 2-156-120 of the Municipal Code of the
City; and

(m) none of the Owner Parties nor any Affiliate of the Owner Parties is listed on any of
the following lists maintained by the Office of Foreign Assets Control of the U.S. Department of
the Treasury, the Bureau of Industry and Security of the U.S. Department of Commerce or their
successors, or on any other list of persons or entities with which the City may not do business
under any applicable law, rule, regulation, order or judgment. the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List.
For purposes of this subparagraph (m) only, the term *“affiliate,” when used to indicate a
relationship with a specified person or entity, means a person or entity that, directly or indirectly,
through one or more intermediaries, controls, is controlled by or is under common control with
such specified person or entity, and a person or entity shall be deemed to be controlled by
another person or entity, if controlled in any manner whatsoever that results in control in fact by
that other person or entity (or that other person or entity and any persons or entities with whom
that other person or entity is acting jointly or in concert), whether directly or indirectly and
whether through shared ownership, a trust, a contract or otherwise.

8.02 Covenant to Redevelop. Upon DPD's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and the
Owner's receipt of all required building permits and governmental approvals, the Owner Parties
shall redevelop the Property in accordance with this Agreement and all Exhibits attached hereto,
the TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all
amendments thereto, and all federal, state and local laws, ordinances, rules, regulations,
executive orders and codes applicable to the Project, the Property and/or the Owner Parties.
The covenants set forth in this Section shall run with the land and be binding upon any
transferee but shall be deemed satisfied upon issuance by the City of a Certificate with respect
thereto.

8.03 Redevelopment Plan. The Owner Parties represent that the Project is and shall
follow all of the terms of the Redevelopment Plan




8.04 Use of City Funds. City Funds disbursed to any of the Owner Parties shall be
used by the Owner Parties solely to pay for (or to reimburse the Owner Parties for their payment
for) the TIF-Funded Improvements as provided in this Agreement. If the City pays any of the
City Funds to Sponsor. Sponsor shall be required to loan or contribute the City Funds to the
Owner, to reimburse the Owner for the costs of TIF-Funded Improvements or directly pay for the
costs of the TIF-Funded Improvements.

8.05 TIF Bonds. The Owner Parties shall, at the request of the City, agree to any
reasonable amendments to this Agreement that are necessary or desirable in order for the City
to issue (in its sole discretion) TIF Bonds in connection with the Redevelopment Area, the
proceeds of which may be used to reimburse the City for expenditures made in connection with,
or provide a source of funds for the payment for, the TIF-Funded Improvements; provided,
however, that any such amendments shall not have a material adverse effect on the Owner
Parties or the Project; provided, further, that the proceeds of TIF Bonds issued on a tax-exempt
basis cannot be used as a source of City Funds or to repay the City Funds. The Owner Parties
shall, at the Owner Parties’ expense, cooperate and provide reasonable assistance in
connection with the marketing of any such TIF Bonds, including but not limited to providing
written descriptions of the Project, making representations, providing information regarding its
financial condition and assisting the City in preparing an offering statement with respect thereto.

8.06 Employment Opportunity; Progress Reports. The Owner Parties covenant and
agree to abide by, and contractually obligate and use reasonable efforts to cause the General
Contractor (and the General Contractor shall, in turn, use reasonable efforts to cause its
subcontractors) to abide by the terms set forth in Section 10 hereof. The Owner shali deliver to
the City written progress reports detailing compliance with the requirements of Sections 8.08,
10.02 and 10.03 of this Agreement. Such reports shall be delivered to the City when the Project
is 25%, 50%, 75% and 100% completed (based on the amount of expenditures incurred in
relation to the Project Budget). If any such reports indicate a shortfall in compliance, the Owner
shall also deliver a plan to DPD which shall outline, to DPD's satisfaction, the manner in which
the Owner shall correct any shortfall.

8.07 Employment Profile. The Owner Parties shall submit, and contractually obligate
and cause the General Contractor (and the General Contractor shall, in turn, use reasonable
efforts to cause its subcontractors) to submit, to DPD, from time to time, statements of its
employment profile upon DPD's request.

8.08 Prevailing Wage. On account of the CHA Loan which is part of the Lender
Financing, the Project is subject to the requirements of the Davis-Bacon Act, 40 U.S.C. Section
276a et seq. Accordingly, pursuant to 820 ILCS 130/11 of the lllinois Prevailing Wage Act (820
ILCS 130/1 et seq.), the requirements of the lllinois Prevailing Wage Act shall not apply to the
Project.

8.09 Arms-Length Transactions. Unless DPD has given its prior written consent with
respect thereto, no Affiliate of the Owner Parties may receive any portion of City Funds, directly
or indirectly, in payment for work done, services provided, or materials supplied in connection
with any TIF-Funded Improvement. The Owner Parties shall provide information with respect to
any entity to receive City Funds directly or indirectly (whether through payment to the Affiliate by
the Owner Parties and reimbursement to the Owner Parties for such costs using City Funds, or
otherwise), upon DPD's request, prior to any such disbursement.

8.10 Conflict of Interest Pursuant to Section 5/11-74.4-4(n) of the Act, the Owner
Parties represent, warrant and covenant that, to the best of their knowledge. no member,
official, or employee of the City, or of any commission or committee exercising authority over the
Project, the Redevelopment Area or the Redevelopment Plan, or any consultant hired by the
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City or the Owner Parties with respect thereto, owns or controls, has owned or controlled or will
own or control any interest, and no such person shall represent any person, as agent or
otherwise, who owns or controls, has owned or controlled, or will own or control any interest,
direct or indirect, in the Owner Parties’ business, the Property or any other property in the
Redevelopment Area.

8.11 Disclosure of Interest. The Owner Parties' counsel has no direct or indirect
financial ownership interest in the Owner Parties, the Property or any other aspect of the
Project.

8.12 Financial Statements. The Owner Parties shall obtain and provide to DPD
Financial Statements for the most current fiscal year ended December 31% and each December
31t thereafter for the Term of the Agreement. In addition, the Owner Parties shall submit
unaudited financial statements as soon as reasonably practical following the close of each fiscal
year and for such other periods as DPD may request.

8.13 Insurance. The Owner, at its own expense, shall comply with all provisions of
Section 12 hereof.

8.14 Non-Governmental Charges.

(a) Payment of Non-Governmental Charges. Except for the Permitted Liens, the Owner
agrees to pay or cause to be paid when due any Non-Governmental Charge assessed or
imposed upon the Project, the Property or any fixtures that are or may become attached thereto,
which creates, may create, or appears to create a lien upon all or any portion of the Property or
Project; provided however, that if such Non-Governmental Charge may be paid in installiments,
the Owner may pay the same together with any accrued interest thereon in instaliments as they
become due and before any fine, penalty, interest, or cost may be added thereto for
nonpayment. The Owner shall furnish to DPD, within thirty (30) days of DPD's request, official
receipts from the appropriate entity, or other proof satisfactory to DPD, evidencing payment of
the Non-Governmental Charge in question.

(b) Right to Contest. The Owner has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-Governmental
Charge by appropriate legal proceedings properly and diligently instituted and prosecuted, in
such manner as shall stay the collection of the contested Non-Governmental Charge, prevent
the imposition of a lien or remove such lien, or prevent the sale or forfeiture of the Property (so
long as no such contest or objection shall be deemed or construed to relieve, modify or extend
the Owner's covenants to pay any such Non-Governmental Charge at the time and in the
manner provided in this Section 8.14); or

(i) at DPD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD shall require, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of any such sale or
forfeiture of the Property or any portion thereof or any fixtures that are or may be attached
thereto, during the pendency of such contest, adequate to pay fully any such contested Non-
Governmental Charge and all interest and penalties upon the adverse determination of such
contest. '

8.15 Owner Parties’ Liabilities. The Owner Parties shall not enter into any transaction
that would materially and adversely affect their ability to perform their obligations hereunder or
to repay any material liabilities or perform any material obligations of the Owner Parties to any
other person or entity. The Owner Parties shall immediately notify DPD of all events or actions
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which may materially affect the Owner Parties' ability to carry on its business operations or
perform its obligations under this Agreement or any other documents and agreements.

8.16 Compliance with Laws. To the best of the Owner Parties’ knowledge, after
diligent inquiry, the Property and the Project are and shall follow all applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property. Upon the City's request, the Owner Parties shall provide
evidence satisfactory to the City of such compliance.

8.17 Recording and Filing. The Owner shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and
filed against the Property on the date hereof in the conveyance and real property records of
Cook County, lllinois. The Owner shall pay all fees and charges incurred in connection with any
such recording. Upon recording, the Owner shall immediately transmit to the City an executed
original of this Agreement showing the date and recording number of record.

8.18 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. The Owner agrees to pay or cause to be paid
when due all Governmental Charges (as defined below) which are assessed or imposed
upon the Owner, the Property or the Project, or become due and payable, and which
create, may create, or appear to create a lien upon the Owner or all or any portion of the
Property or the Project. aGovernmental Charge” shall mean all federal, State, county,
the City, or other governmental (or any instrumentality, division, agency, body, or
department thereof) taxes, levies, assessments, charges, liens, claims or encumbrances
(except for those assessed by foreign nations, states other than the State of lllinois,
counties of the State other than Cook County, and municipalities other than the City)
relating to the Owner, the Property or the Project including but not limited to real estate
taxes.

(i) Right to Contest. The Owner has the right before any delinquency occurs to contest
or object in good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted and prosecuted in such
manner as shall stay the collection of the contested Governmental Charge and prevent
the imposition of a lien or the sale or forfeiture of the Property. The Owner's right to
challenge real estate taxes applicable to the Property is limited as provided for in
Section 8.18(c) below; provided, that such real estate taxes must be paid in full when
due and may be disputed only after such payment is made. No such contest or
objection shall be deemed or construed in any way as relieving, modifying or extending
the Owner's covenants to pay any such Governmental Charge at the time and in the
manner provided in this Agreement unless the Owner has given prior written notice to
DPD of the Owner's intent to contest or object to a Governmental Charge and, unless, at
DPD's sole option,

(i) the Owner shall demonstrate to DPD's satisfaction that legal proceedings instituted
by the Owner contesting or objecting to a Governmental Charge shall conclusively
operate to prevent or remove a lien against, or the sale or forfeiture of, all or any part of
the Property to satisfy such Governmental Charge prior to final determination of such
proceedings; and/or

(iv) the Owner shall furnish a good and sufficient bond or other security satisfactory to
DPD in such form and amounts as DPD shall require, or a good and sufficient



undertaking as may be required or permitted by law to accomplish a stay of any such
sale or forfeiture of the Property during the pendency of such contest, adequate to pay
fully any such contested Governmental Charge and all interest and penalties upon the
adverse determination of such contest.

(b) Owner's Failure To Pay Or Discharge Lien. If the Owner fails to pay any
Governmental Charge or to obtain discharge of the same, the Owner shall advise DPD
thereof in writing, at which time DPD may, but shall not be obligated to, and without
waiving or releasing any obligation or liability of the Owner under this Agreement, in
DPD's sole discretion, make such payment, or any part thereof, or obtain such discharge
and take any other action with respect thereto which DPD deems advisable. All sums so
paid by DPD, if any, and any expenses, if any, including reasonable attorneys' fees,
court costs, expenses and other charges relating thereto, shall be promptly disbursed to
DPD by the Owner. Notwithstanding anything contained herein to the contrary, this
paragraph shall not be construed to obligate the City to pay any such Governmental
Charge. Additionally, if the Owner fails to pay any Governmental Charge, the City, in its
sole discretion, may require the Owner to submit to the City audited Financial
Statements at the Owner's own expense.

(c) Real Estate Taxes.

(1) Real Estate Tax Exemption. With respect to the Property or the Project,
neither the Owner nor any agent, representative, lessee, tenant, assignee, transferee or
successor in interest to the Owner shall, during the Term of this Agreement, seek, or authorize
any exemption (as such term is used and defined in the lllinois Constitution, Article IX, Section 6
(1970)) for any year that the Redevelopment Plan is in effect, except for obtaining Class 9
designation and the exemption available for the Rental Assistance Demonstration ("RAD”) units,
and any exemption for which DPD has provided its prior written consent.

(i) Covenants Running with the Land. The parties agree that the restrictions
contained in this Section 8.18(c) are covenants running with the land and this
Agreement shall be recorded by the Owner as a memorandum thereof, at the Owner's
expense, with the Cook County Recorder of Deeds on the Closing Date. These
restrictions shall be binding upon the Owner Parties and their agents, representatives,
lessees, successors, assigns and transferees from and after the date hereof, provided
however, that the covenants shall be released when the Redevelopment Area is no
longer in effect. The Owner agrees that any sale, lease, conveyance, or transfer of title
to alt or any portion of the Property or Redevelopment Area from and after the date
hereof shall be made explicitly subject to such covenants and restrictions.
Notwithstanding anything contained in this Section 8.18(c) to the contrary, the City, in its
sole discretion and by its sole action, without the joinder or concurrence of the Owner
Parties, their successors or assigns, may waive and terminate the Owner Parties’
covenants and agreements set forth in this Section 8.18(c).

8.19 Affordable Housing Covenant. Owner Parties agree and covenant to the City

that, prior to any foreclosure of the Property by a lender providing Lender Financing, the
provisions of that certain Low Income Housing Tax Credit Regulatory Agreement executed by
Owner and DPD as of the date hereof shall govern the terms of Owner's obligation to provide
affordable housing. Following foreclosure, if any, and from the date of such foreclosure through
the Term of the Agreement, the following provisions shall govern the terms of the obligation to
provide affordable housing under this Agreement:

(a) The Facllity shall be operated and maintained Solely as residential rental housing
with the exception of a leasing and property management office and parking spaces,



(b) Twelve (12) residential housing units in the Facility shall be leased to market rate
households;

(c) Sixty-Eight (68) units in the Facility have monthly rents not in excess of thirty percent
(30%) of the maximum allowable income for a Low Income Family (with the
applicable Family size for such units determined in accordance with the rules
specified in Section 42(g)(2) of the Internal Revenue Code of 1986, as amended);
provided, however, that for any unit occupied by a Family (as defined below) that no
longer qualifies as a Low Income Family due to an increase in such Family's income
since the date of its initial occupancy of such unit, the maximum monthly rent for
such unit shall not exceed thirty percent (30%) of such Family's monthly income; and

(d) As used in this Section 8.19, the following terms have the following meanings:

(1) “Family” shall mean one or more individuals, whether or not related by blood
or marriage; and

(if) “Low Income Families” shall mean Families whose annual income does not
exceed eighty percent (80%) of the Chicago-area median income, adjusted for Family
size, as such annual income and Chicago-area median income are determined from
time to time by the United States Department of Housing and Urban Development, and
thereafter such income limits shall apply to this definition.

(e) The covenants set forth in this Section 8.19 shall run with the land and be binding
upon any transferee.

8.20 Survival of Covenants. All warranties, representations, covenants and
agreements of the Owner Parties contained in this Section 8 and elsewhere in this Agreement
shall be true, accurate and complete at the time of the Owner Parties’ execution of this
Agreement, and shall survive the execution, delivery and acceptance hereof by the parties
hereto and (except as provided in Section 7 hereof upon the issuance of a Certificate) shall be
in effect throughout the Term of the Agreement.

8.21 Annual Compliance Report. Beginning with the issuance of the Certificate and
continuing throughout the Term of the Agreement, the Owner shall submit to DPD the Annual
Compliance Report within 30 days after the end of the calendar year to which the Annual
Compliance Report relates.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a home rule
unit of local government to execute and deliver this Agreement and to perform its obligations
hereunder.

9.02 Survival of Covenants. All warranties, representations, and covenants of the City
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and
complete at the time of the City's execution of this Agreement, and shall survive the execution,
delivery and acceptance hereof by the parties hereto and be in effect throughout the Term of the
Agreement.




SECTION 10. OWNER PARTIES’ EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. The Owner Parties on behalf of themselves and their
successors and assigns, hereby agree, and shall contractually obligate its or their various
contractors, subcontractors or any Affiliate of the Owner Parties operating on the Property
(collectively, with the Owner Parties, the "Employers” and individually an “Employer”) to agree,
that for the Term of this Agreement with respect to Owner Parties during the period of any other
party's provision of services in connection with the construction of the Project or occupation of
the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability,
sexual orientation, military discharge status, marital status, parental status or source of income
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010
et seq., Municipal Code, except as otherwise provided by said ordinance and as amended from
time to time (the “Human Rights Ordinance”). Each Employer shall take affirmative action to
ensure that applicants are hired and employed without discrimination based upon race, religion,
color, sex, national origin or ancestry, age, handicap or disability, sexual orientation, military
discharge status, marital status, parental status or source of income and are treated in a non-
discriminatory manner with regard to all job-related matters, including without limitation:
employment, upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. Each Employer agrees to post in conspicuous places, available to employees
and applicants for employment, notices to be provided by the City setting forth the provisions of
this nondiscrimination clause. In addition, the Employers, in all solicitations or advertisements
for employees, shall state that all qualified applicants shall receive consideration for
employment without discrimination based upon race, religion, color, sex, national origin or
ancestry, age, handicap or disability, sexual orientation, military discharge status, marital status,
parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities
for training and employment of low- and moderate-income residents of the City and preferably of
the Redevelopment Area; and to provide that contracts for work in connection with the
construction of the Project be awarded to business concerns that are located in, or owned in
substantial part by persons residing in, the City and preferably in the Redevelopment Area.

(c) Each Employer shall comply with ali federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's Human
Rights Ordinance and the lllinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any
subsequent amendments and regulations promulgated thereto.

(d) Each Employer, in order to demonstrate compliance with the terms of this Section,
shall cooperate with and promptly and accurately respond to inquiries by the City, which has the
responsibility to observe and report compliance with equal employment opportunity regulations
of federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d) in every contract entered into in connection with the Project and shall require inclusion of
these provisions in every subcontract entered into by any subcontractors, and every agreement
with any Affiliate operating on the Property, so that each such provision shall be binding upon
each contractor, subcontractor or Affiliate, as the case may be.



(f) Failure to comply with the employment obligations described in this Section 10.01
shall be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 City Resident Construction Worker Empiloyment Requirement. The Owner
Parties agree for themselves and their successors and assigns, and shall contractually obligate
their contractors and subcontractors, as applicable, to agree, that during the construction of the
Project they shall comply with the minimum percentage of total worker hours performed by
actual residents of the City as specified in Section 2-92-330 of the Municipal Code of Chicago
(at least 50 percent of the total worker hours worked by persons on the site of the Project shall
be performed by actual residents of the City); provided, however, that in addition to complying
with this percentage, the Owner Parties, their contractors and each subcontractor shall be
required to make good faith efforts to utilize qualified residents of the City in both unskilled and
skilled labor positions.

The Owner Parties may request a reduction or waiver of this minimum percentage level
of Chicagoans as provided for in Section 2-92-330 of the Municipal Code of Chicago in
accordance with standards and procedures developed by the Chief Procurement Officer of the
City.

“‘Actual residents of the City” shall mean persons domiciled within the City. The
domicile is an individual's one and only true, fixed and permanent home and principal
establishment. '

The Owner Parties, the contractors and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents
are employed on the Project. Each Employer shall maintain copies of personal documents
supportive of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DPD in triplicate, which shall identify clearly the
actual residence of every employee on each submitted certified payroll. The first time that an
employee's name appears on a payroll, the date that the Employer hired the employee should
be written in after the employee's name. .

The Owner Parties, the contractors and each subcontractor shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. The Owner Parties, the General Contractor and each
subcontractor shall maintain all relevant personnel data and records for a period of at least three
(3) years after final acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required of
the Owner Parties, the contractors and each subcontractor to verify or clarify an employee's
actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of the Owner Parties, the contractors and each
subcontractor to provide utilization of actual Chicago residents (but not sufficient for the granting
of a waiver request as provided for in the standards and procedures developed by the Chief
Procurement Officer) shall not suffice to replace the actual, verified achievement of the
requirements of this Section concerning the worker hours performed by actual Chicago
residents.

When work at the Project is completed, in the event that the City has determined that the
Owner Parties have failed to ensure the fulfililment of the requirement of this Section concerning
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the worker hours performed by actual Chicago residents or failed to report in the manner as
indicated above, the City will thereby be damaged in the failure to provide the benefit of
demonstrable employment to Chicagoans to the degree stipulated in this Section. Therefore, in
such a case of non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate
hard construction costs set forth in the Project ‘budget (the product of .0005 x such aggregate
hard construction costs) (as the same shall be evidenced by approved contract value for the
actual contracts) shall be surrendered by the Owner Parties to the City in payment for each
percentage of shortfall toward the stipulated residency requirement. Failure to report the
residency of employees entirely and correctly shall result in the surrender of the entire liquidated
damages as if no Chicago residents were employed in either of the categories. The willful
falsification of statements and the certification of payroll data may subject the Owner Parties,
the General Contractor and/or the subcontractors to prosecution. Any retainage to cover
contract performance that may become due to the Owner Parties pursuant to Section 2-92-250
of the Municipal Code of Chicago may be withheld by the City pending the Chief Procurement
Officer's determination as to whether the Owner Parties must surrender damages as provided in
this paragraph.

Nothing herein provided shall be construed to be a limitation upon the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246" and “Standard Federal Equal Employment Opportunity, Executive Order 11246," or
other affirmative action required for equal opportunity under the provisions of this Agreement or
related documents.

The Owner Parties shall cause or require the provisions of this Section 10.02 to be
included in all construction contracts and subcontracts related to the Project.

10.03. MBE/WBE Commitment. Consistent with the findings which support the
Minority-Owned and Women-Owned Business Enterprise Procurement Program (the
“MBE/WBE Program’”), Section 2-92-420 et seq., Municipal Code of Chicago, and in reliance
upon the provisions of the MBE/WBE Program to the extent contained in, and as qualified by,
the provisions of this Section 10.03, during the course of construction of the Project, at least the
following percentages of hard construction costs as set forth in the Project Budget (as set forth
in Exhibit F hereto) shall be expended for contract participation by minority-owned businesses
(“MBEs”") and by women-owned businesses (“WBEs") as follows:

a. at least 26 percent by MBEs;
b. at least 6 percent by WBEs.

Consistent with Section 2-92-440, Municipal Code of Chicago, the Owner Parties’ MBE/WBE
commitment may be achieved in part by the Owner Parties’ status as an MBE or WBE (but only
to the extent of any actual work performed on the Project by the Owner Parties) or by a joint
venture with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or
WBE participation in such joint venture or (i) the amount of any actual work performed on the
Project by the MBE or WBE), by the Owner Parties utilizing a MBE or a WBE as a contractor
(but only to the extent of any actual work performed on the Project by such contractor), by
subcontracting a portion of the Project to one or more MBEs or WBESs, or by the purchase of
materials used in the Project from one or more MBEs or WBEs, or by any combination of the
foregoing. Those entities which constitute both a MBE and a WBE shall not be credited more
than once with regard to the Owner Parties’ MBE/WBE commitment as described in this
Section 10.03.

The Owner Parties shall deliver quarterly reports to DPD during the Project describing its
efforts to achieve compliance with this MBE/WBE commitment. Such reports shall include, inter
alia, the name and business address of each MBE and WBE solicited by the Owner Parties or a
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contractor to work on the Project, and the responses received from such solicitation, the name
and business address of each MBE or WBE actually involved in the Project, a description of the
work performed or products or services supplied, the date and amount of such work, product or
service, and such other information as may assist DPD in determining the Owner Parties’
compliance with this MBE/WBE commitment. The Owner Parties shall maintain records of all
relevant data with respect to the utilization of MBEs and WBEs in connection with the Project for
at least five years after completion of the Project, and DPD shall have access to all such records
maintained by the Owner Parties, on five Business Days' notice, to allow the City to review the
Owner Parties' compliance with its commitment to MBE/WBE participation and the status of any
MBE or WBE performing any portion of the Project.

Upon the disqualification of any MBE or WBE contractor or subcontractor, if such status was
misrepresented by the disqualified party, the Owner Parties shall be obligated to discharge or
cause to be discharged the disqualified contractor or subcontractor, and, if possible, identify and
engage a qualified MBE or WBE as a replacement. For purposes of this Section 10.03, the
disqualification procedures are further described in Section 2-92-540, Municipal Code of
Chicago.

Any reduction or waiver of the Owner Parties' MBE/WBE commitment as described in this
Section 10.03 shall be undertaken in accordance with Section 2-92-450, Municipal Code of
Chicago.

Prior to the commencement of the Project, the Owner Parties shall be required to meet
with the monitoring staff of DPD with regard to the Owner Parties’ compliance with its
obligations under this Section 10.03. All contractors and all major subcontractors shall be
required to attend this pre-construction meeting. During said meeting, the Owner Parties shall
demonstrate to DPD their plan to achieve their obligations under this Section 10.03, the
sufficiency of which shall be approved by DPD. During the Project, the Owner Parties shall
submit the documentation required by this Section 10.03 to the monitoring staff of DPD. Failure
to submit such documentation on a timely basis, or a determination by DPD, upon analysis of
the documentation, that the Owner Parties are not complying with their obligations under this
Section 10.03, shall, upon the delivery of written notice to the Owner Parties, be deemed an
Event of Default. Upon the occurrence of any such Event of Default, in addition to any other
remedies provided hereunder, the City may: (1) issue a written demand to the Owner Parties to
halt the Project, (2) withhold any further payments to, or on behalf of, the Owner Parties, or (3)
seek any other remedies against the Owner Parties available at law or in equity.

The Owner Parties will include the foregoing provisions in every contract entered into in
connection with the Project and every agreement with any Affiliate operating on the Property so
that such provision will be binding upon each contractor or Affiliate, as the case may be.

SECTION 11. ENVIRONMENTAL MATTERS

The Owner Parties hereby represent and warrant to the City that the Owner Parties have
conducted environmental studies sufficient to conclude that the Project may be constructed,
completed and operated In accordance with all Environmental Laws and this Agreement and all
Exhibits attached hereto, the Scope Drawings, Plans and Specifications and all amendments
thereto, and the Redevelopment Plan.

Without limiting any other provisions hereof, the Owner Parties agree to indemnify,
defend and hold the City harmless from and against any and all losses, liabilities, damages,
injuries, costs, expenses or claims of any kind whatsoever including, without limitation, any
losses, liabilities, damages, injuries, costs, expenses or claims asserted or arising under any



Environmental Laws incurred, suffered by or asserted against the City as a direct or indirect
result of any of the following, regardless of whether or not caused by, or within the control of the
Owner Parties: (i) the presence of any Hazardous Material on or under, or the escape, seepage,
leakage, spillage, emission, discharge or release of any Hazardous Material from (A) all or any
portion of the Property or (B) any other real property in which the Owner Parties or any person
directly or indirectly controlling, controlled by or under common control with the Owner Parties,
holds any estate or interest whatsoever (including, without limitation, any property owned by a
land trust in which the beneficial interest is owned, in whole or in part, by the Owner Parties), or
(i) any liens against the Property permitted or imposed by any Environmental Laws, or any
actual or asserted liability or obligation of the City or the Owner Parties or any of its Affiliates
under any Environmental Laws relating to the Property.

SECTION 12. INSURANCE
The Owner“must provide and maintain, at Owner's own expense, or cause to be provided and
maintained during the term of this Agreement, the insurance coverage and requirements

specified below, insuring all operations related to the Agreement.

(a) Prior to execution and delivery of this Agreement.

0] Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide work under this Agreement and Employers Liability
coverage with limits of not less than $100,000 each accident, iliness or disease.

(i) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than
$1.000,000 per occurrence for bodily injury, personal injury, and property damage
liability. Coverages must include the following: All premises and operations,
products/completed operations independent contractors, separation of insureds,
defense, and contractual liability (with no limitation endorsement). The City of Chicago
is to be named as an additional insured on a primary, non-contributory basis for any
liability arising directly or indirectly from the work.

(iii) All Risk Property

All Risk Property Insurance at replacement value of the property to protect against loss
of, damage to, or destruction of the building/facility. The City is to be named as an
additional insured and loss payee/mortgagee if applicable.

(b) Construction. Prior to the construction of any portion of the Project, Owner will
cause its architects, contractors, subcontractors, project managers and other parties
constructing the Project to procure and maintain the following kinds and amounts of
insurance:

(i) Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide work under this Agreement and Employers Liability
coverage with limits of not less than $.500,000 each accident, iliness or disease



(i) Commercial General Liability (Primary and Umbrella)

Commercial Generali Liability Insurance or equivalent with limits of not less than
$2,000,000 per occurrence for bodily injury, personal injury, and property damage
liability.  Coverages must include the following: All premises and operations,
products/completed operations (for a minimum of two (2) years following project
completion), explosion, collapse, underground, separation of insureds, defense, and
contractual liability (with no limitation endorsement). The City of Chicago is to be named
as an additional insured on a primary, non-contributory basis for any liability arising
directly or indirectly from the work.

(iii) Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work to be performed, the Automobile Liability Insurance with limits of not less than
$2,000,000 per occurrence for bodily injury and property damage. The City of Chicago
is to be named as an additional insured on a primary, non-contributory basis.

(iv) Railroad Protective Liability

When any work is to be done adjacent to or on railroad or transit property, Owner must
provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to
or destruction of property, including the loss of use thereof.

(v) All Risk /Builders Risk

When Owner undertakes any construction, including improvements, betterments, and/or
repairs, the Owner must provide or cause to be provided All Risk Builders Risk
Insurance at replacement cost for materials, supplies, equipment, machinery and fixtures
that are or will be part of the project. The City of Chicago is to be named as an
additional insured and loss payee/mortgagee if applicable.

(vi) Professional Liability

When any architects, engineers, construction managers or other professional
consultants perform work in connection with this Agreement, Professional Liability
Insurance covering acts, errors, or omissions must be maintained with limits of not less
than '$1,000,000. Coverage must include contractual liability = When policies are
renewed or replaced, the policy retroactive date must coincide with, or precede, start of
work on the Contract. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years.

(vii)  Valuable Papers

When any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers Insurance must be maintained in an amount to
insure against any loss whatsoever and must have limits sufficient to pay for the re-
creation and reconstruction of such records

(vii)y  Contractors Pollution Liability




When any remediation work is performed which may cause a pollution exposure, the
Owner must cause remediation contractor to provide Contractor Pollution Liability
covering bodily injury, property damage and other losses caused by pollution conditions
that arise from the contract scope of work with limits of not less than $1,000,000 per
occurrence. Coverage must include completed operations, contractual liability, defense,
excavation, environmental cleanup, remediation and disposal. When policies are
renewed or replaced, the policy retroactive date must coincide with or precede, start of
work on the Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years. The City of Chicago is to be named
as an additional insured.

(c) Post Construction:

0 All Risk Property Insurance at replacement value of the property to
protect against loss of, damage to, or destruction of the building/facility. The City is to be
named as an additional insured and loss payee/mortgagee if applicable.

(d) Other Requirements:

The Owner must furnish the City of Chicago, Department of Planning and Development,
City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of Insurance,
or such similar evidence, to be in force on the date of this Agreement, and Renewal
Certificates of Insurance, or such similar evidence, if the coverages have an expiration
or renewal date occurring during the term of this Agreement. The Owner must submit
evidence of insurance on the City of Chicago Insurance Certificate Form (copy attached)
or equivalent prior to closing. The receipt of any certificate does not constitute
agreement by the City that the insurance requirements in the Agreement have been fully
met or that the insurance policies indicated on the certificate are in compliance with all
Agreement requirements. The failure of the City to obtain certificates or other insurance
evidence from Owner is not a waiver by the City of any requirements for the Owner to
obtain and maintain the specified coverages. The Owner shall advise all insurers of the
Agreement provisions regarding insurance. Non-conforming insurance does not relieve
Owner of the obligation to provide insurance as specified herein. Nonfulfillment of the
insurance conditions may constitute a violation of the Agreement, and the City retains
the right to stop work and/or terminate agreement until proper evidence of insurance is
provided.

The insurance must provide for 30 days prior written notice to be given to the City in the
event coverage Is substantially changed, canceled, or non-renewed.

Any deductibles or self-insured retentions on referenced insurance coverages must be
borne by Owner and Contractors. :

The Owner hereby waives and agrees to require their insurers to wawve their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Owner in no way limit the Owner's liabilities and
responsibilities specified within the Agreement or by law.

Any insurance or self insurance programs maintained by the City of Chicago do not
contribute with insurance provided by the Owner under the Agreement.



The required insurance to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in
this Agreement given as a matter of law.

If Owner is a joint venture or limited liability company, the insurance policies must name
the joint venture or limited liability company as a nhamed insured.

The Owner must require all contractors and subcontractors to provide the insurance
required herein, or Owner may provide the coverages for contractors and
subcontractors. All Contractors and subcontractors are subject to the same insurance
requirements of Owner unless otherwise specified in this Agreement.

If Owner, any contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01 General Indemnity. Owner Parties agree to indemnify, pay, defend and hold the
City, and its elected and appointed officials, employees, agents and Affiliates (individually an
‘Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs,
expenses and disbursements of any kind or nature whatsoever (and including without limitation,
the reasonable fees and disbursements of counsel for such Indemnitees in connection with any
investigative, administrative or judicial proceeding commenced or threatened, whether or not
such Indemnities shall be designated a party thereto), that may be imposed on, suffered,
incurred by or asserted against the Indemnitees in any manner relating or arising out of:

(i) the Owner Parties’ failure to comply with any of the terms, covenants and
conditions contained within this Agreement; or

(i) the Owner Parties’ or any contractor's failure to pay contractors,
subcontractors or materialmen in connection with the TIF-Funded Improvements or any
other Project improvement; or

(i) the existence of any material misrepresentation or omission in this
Agreement, the Redevelopment Plan or any other document related to this Agreement
that is the result of information supplied or omitted by the Owner Parties or any Affiliate
Owner Parties or any agents, employees, contractors or persons acting under the
control or at the request of the Owner Parties or any Affiliate of Owner Parties; or

(iv) the Owner Parties’ failure to cure any misrepresentation in this Agreement or
any other agreement relating hereto; :

provided, however, that Owner Parties shall have no obligation to an Indemnitee arising from
the wanton or willful misconduct of that Indemnitee. To the extent that the preceding sentence
may be unenforceable because it violates any law or public policy, Owner Parties shall
contribute the maximum portion that they are permitted to pay and satisfy under the applicable
law, to the payment and satisfaction of all indemnified liabilities incurred by the Indemnitees or
any of them. The provisions of the undertakings and indemnification set out in this Section
13.01 shall survive the termination of this Agreement.




SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. The Owner Parties shall keep and maintain separate,
complete, accurate and detailed books and records necessary to reflect and fully disclose the
total actual cost of the Project and the disposition of all funds from whatever source allocated
thereto, and to monitor the Project. All such books, records and other documents, including but
not limited to the Owner Parties’ loan statements, if any, General Contractor's and
subcontractors' sworn statements, general contracts, subcontracts, purchase orders, waivers of
lien, paid receipts and invoices, shall be available at the Owner Parties’ offices for inspection,
copying, audit and examination by an authorized representative of the City, at the Owner
Parties' expense. The Owner Parties shall incorporate this right to inspect, copy, audit and
examine all books and records into all contracts entered into by the Owner Parties with respect
to the Project.

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized
representative of the City has access to all portions of the Project and the Property during
normal business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more of the following events,
subject to the provisions of Section 15.03, shall constitute an “Event of Default’ by the Owner
Parties hereunder:

(a) the failure of the Owner Parties to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations of the Owner Parties under this Agreement or
any related agreement related to the Project;

(b) the failure of the Owner Parties to perform, keep or observe any of the covenants,
conditions, promises, agreements or obligations of the Owner Parties under any other
agreement related to the Project with any person or entity if such failure may have a material
adverse effect on the Owner Parties’ business, property, assets, operations or condition,
financial or otherwise, and the Project;

(c) the making or furnishing by the Owner Parties to the City of any representation,
warranty, certificate, schedule, report or other communication within or in connection with this
Agreement or any related agreement which is untrue or misleading in any material respect;

(d) except as otherwise permitted hereunder, the creation (whether voluntary or
involuntary) of, or any attempt to create, any lien or other encumbrance upon the Property,
including any fixtures now or hereafter attached thereto, other than the Permitted Liens, or the
making or any attempt to make any levy, seizure or attachment thereof;

(e) the commencement of any proceedings in bankruptcy by or against the Owner
Parties or for the liquidation or reorganization of the Owner Parties, or alleging that the Owner
Parties are insolvent or unable to pay its debts as they mature, or for the readjustment or
arrangement of the Owner Parties’ debts, whether under the United States Bankruptcy Code or
under any other state or federal law, now or hereafter existing for the relief of debtors, or the
commencement of any analogous statutory or non-statutory proceedings involving the Owner
Parties; provided, however, that if such commencement of proceedings is involuntary, such
action shall not constitute an Event of Default unless such proceedings are not dismissed within
ninety (90) days after the commencement of such proceedings,




(f) the appointment of a receiver or trustee for the Owner Parties, for any substantial
part of the Owner Parties’ assets or the institution of any proceedings for the dissolution, or the
full or partial liquidation, or the merger or consolidation, of the Owner Parties; provided,
however, that if such appointment or commencement of proceedings is involuntary, such action
shall not constitute an Event of Default unless such appointment is not revoked or such
proceedings are not dismissed within ninety (90) days after the commencement thereof:

(g) the entry of any judgment or order against the Owner Parties which remains
unsatisfied or undischarged and in effect for ninety (90) days after such entry without a stay of
enforcement or execution;

(h) the declaration of an event of default under the Lender Financing, which default is not
cured within any applicable cure period;

(i) the dissolution of the Owner Parties or the death of any natural person who owns a
material interest in the Owner Parties;

(j) the institution in any court of a criminal proceeding (other than a misdemeanor)
against the Owner Parties, or any natural person who owns a material interest in the Owner
Parties, which is not dismissed within thirty (30) days, or the indictment of the Owner Parties or
any natural person who owns a material interest in the Owner Parties, for any crime (other than
a misdemeanor); or

(k) prior to the expiration of the Term of the Agreement, the sale or transfer of a majority
of the ownership interests of the Owner Parties without the prior written consent of the City,
except as permitted pursuant to Section 4.10.

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material interest
in the Owner shall be one owning in excess of thirty-three percent (33%) of the Owner's
member interests.

15.02 Remedies. Upon the occurrence of an Event of Default, but subject to Section
4.07 hereof, the City may terminate this Agreement and all related agreements and may
suspend disbursement of City Funds. Additionally, upon the occurrence of an Event of Default
in relation to Section 8.19, the Owner Parties or Affiliates shall reimburse the City all of the City
Funds disbursed to any one of the Owner Parties to date. The City may, in any court of
competent jurisdiction by any action or proceeding at law or in equity, pursue and secure any
available remedy, including but not limited to reimbursement of all or part of the City Funds,
injunctive relief or the specific performance of the agreements contained herein.

15.03 Curative Period. In the event the Owner Parties shall fail to perform a monetary
covenant which Owner Parties are required to perform under this Agreement, notwithstanding
any other provision of this Agreement to the contrary, an Event of Default shall not be deemed
to have occurred unless the Owner Parties have failed to perform such monetary covenant
within ten (10) days of its receipt of a written notice from the City specifying that it has failed to
perform such monetary covenant. In the event the Owner Parties shall fail to perform a non-
monetary covenant which the Owner Parties are required to perform under this Agreement,
notwithstanding any other provision of this Agreement to the contrary, an Event of Default shall
not be deemed to have occurred unless the Owner Parties have failed to cure such default
within thirty (30) days of its receipt of a written notice from the City specifying the nature of the
default; provided, however, with respect to those non-monetary defaults which are not capable
of being cured within such thirty (30) day period, the Owner Party shall not be deemed to have
committed an Event of Default under this Agreement if they have commenced to cure the




alleged default within such thirty (30) day period and thereafter diligently and continuously
prosecutes the cure of such default until the same has been cured.

SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the Property
or any portion thereof are listed on Exhibit E hereto (including but not limited to mortgages
made prior to or on the date hereof in connection with Lender Financing) and are referred to
herein as the “Existing Mortgages.” Any mortgage or deed of trust that the Owner Parties may
hereafter elect to execute and record or permit to be recorded against the Property or any
portion thereof is referred to herein as a "New Mortgage.” Any New Mortgage that the Owner
~ Parties may hereafter elect to execute and record or permit to be recorded against the Property
“or any portion thereof with the prior written consent of the City is referred to herein as a
“Permitted Mortgage.” It is hereby agreed by and between the City and the Owner Parties as
follows:

(a) In the event that a mortgagee or any other party shall succeed to the Owner's
interest in the Property or any portion thereof pursuant to the exercise of remedies under a New
Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu of
foreclosure, and in conjunction therewith accepts an assignment of the Owner's interest -
hereunder in accordance with Section 18.15 hereof, the City may, but shall not be obligated to,
attorn to and recognize such party as the successor in interest to the Owner for all purposes
under this Agreement and, uniess so recognized by the City as the successor in interest, such
party shall be entitled to no rights or benefits under this Agreement, but such party shall be
bound by those provisions of this Agreement that are covenants expressly running with the land.

(b) In the event that any mortgagee shall succeed to the Owner's interest in the Property
or any portion thereof pursuant to the exercise of remedies under an Existing Mortgage or a
Permitted Mortgage, whether by foreclosure or deed in lieu of foreclosure, and in conjunction
therewith accepts an assignment of the Owner's interest hereunder in accordance with Section
18.15 hereof, the City hereby agrees to attorn to and recognize such party as the successor in
interest to the Owner Parties for all purposes under this Agreement so long as such party
accepts all of the obligations and liabilities of athe Owner Parties” hereunder; provided,
however, that, notwithstanding any other provision of this Agreement to the contrary, it is
understood and agreed that if such party accepts an assignment of the Owner Parties’ interest
under this Agreement, such party has no liability under this Agreement for any Event of Default
of the Owner Parties which accrued prior to the time such party succeeded to the interest of the
Owner Parties under this Agreement, in which case the Owner Parties shall be solely
responsible. However, if such mortgagee under a Permitted Mortgage or an Existing Mortgage
does not expressly accept an assignment of the Owner Parties' interest hereunder, such party
shall be entitled to no rights and benefits under this Agreement, and such party shall be bound
only by those provisions of this Agreement, if any, which are covenants expressly running with
the fand.

(c) Prior to the issuance by the City to the Owner Parties of a Certificate pursuant to
Section 7 hereof, no New Mortgage shall be executed with respect to the Property or any
portion thereof without the prior written consent of the Commissioner of DPD.

SECTION 17. NOTICE

Unless otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means (a) personal
service; (b) overnight courier; or (c) registered or certified mall, return receipt requested.



If to the City: City of Chicago
Department of Planning and Development
121 North LaSalle Street, Room 1000
Chicago, lllinois 60602
Attention: Commissioner

With Copies To: City of Chicago
Department of Law
Finance and Economic Development Division
121 North LaSalle Street, Room 600
Chicago, Illlinois 60602

If to the Owner: Park Boulevard 3B LLC
c/o Stateway Associates 3B LLC
10 West 35th Street, 10" Floor
Chicago, IL 60616
Attention: James L. Miller

With a copy to: Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1300
Chicago, lllinois 60605
Attention: Nicole A. Jackson

With a copy to: Wincopin Circle LLLP _
c/o Enterprise Community Asset Management, Inc.
70 Corporate Center
11000 Broken Land Parkway, Suite 700
Columbia, Maryland 21044
\ Attention: Asset Management

With a copy to: sshack@enterprisecommunity.com
Attention: General Counsel

And: Gallagher Evelius & Jones LLP
218 North Charles Street, Suite 400
Baltimore, Maryland 21201
Attention: Kenneth S. Gross

Such addresses may be changed by notice to the other parties given in the same
manner provided above. Any notice, demand, or request sent pursuant to clause (a) hereof
shall be deemed received upon such personal service. Any notice, demand or request sent
pursuant to clause (b) shall be deemed received on the day immediately following deposit with
the overnight courier and any notices, demands or requests sent pursuant to subsection (c)
shalt be deemed received two (2) business days following deposit in the mail.



SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the parties hereto; provided, however,
that the City, in its sole discretion, may amend, modify or supplement Exhibit D hereto without
the consent of any party hereto. It is agreed that no material amendment or change to this
Agreement shall be made or be effective unless ratified or authorized by an ordinance duly
adopted by the City Council. The term "material” for the purpose of this Section 18.01 shall be
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise
reduce any developmental, construction or job-creating obligations of Owner Parties (including
those set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially
changes the Project site or character of the Project or any activities undertaken by Owner
Parties affecting the Project site, the Project, or both, or incredses any time agreed for
performance by the Owner Parties by more than ninety (90) days.

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto,
which is hereby incorporated herein by reference) constitutes the entire Agreement between the
parties hereto and it supersedes all prior agreements, negotiations and discussions between the
parties relative to the subject matter hereof.

18.03 Limitation of Liability. No member, official or employee of the City shall be
personally liable to the Owner Parties or any successor in interest in the event of any default or
breach by the City or for any amount which may become due to the Owner Parties from the City
or any successor in interest or on any obligation under the terms of this Agreement.

18.04 Further Assurances. The Owner Parties agree to take such actions, including
the execution and delivery of such documents, instruments, petitions and certifications as may
become necessary or appropriate to carry out the terms, provisions and intent of this
Agreement.

18.05 Waiver. Waiver by the City or the Owner Parties with respect to any breach of
this Agreement shall not be considered or treated as a waiver of the rights of the respective
party with respect to any other default or with respect to any particular default, except to the
extent specifically waived by the City or the Owner Parties in writing. No delay or omission on
the part of a party in exercising any right shall operate as a waiver of such right or any other
right unless pursuant to the specific terms hereof. A waiver by a party of a provision of this
Agreement shall not prejudice or constitute a waiver of such party's right otherwise to demand
strict compliance with that provision or any other provision of this Agreement. No prior waiver
by a party, nor any course of dealing between the parties hereto, shall constitute a waiver of any
such parties’ rights or of any obligations of any other party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and
the exercise of any one or more of the remedies provided for herein shall not be construed as a
waiver of any other remedies of such party unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint
venture, or to create or imply any association or refationship involving the City.

18.08 Headings The paragraph and section headings contained herein are for
convenience only and are not intended to limit, vary, define or expand the content thereof.



18.09 Counterparts. This Agreement may be executed in several counterparts, each
of which shall be deemed an original and all of which shall constitute one and the same
agreement.

18.10 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, word or the application thereof, in any circumstance, is held invalid, this
Agreement shall be construed as if such invalid part were never included herein and the
remainder of this Agreement shall be and remain valid and enforceable to the fullest extent
permitted by law.

18.11 Conflict. In the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances, such ordinance(s) shall prevail and control.

18.12 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of lllinois, without regard to its conflicts of law
principles.

18.13 Form of Documents. All documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.14 Approval. Wherever this Agreement provides for the approval or consent of the
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the
Commissioner's satisfaction, unless specifically stated to the contrary, such approval, consent
or satisfaction shall be made, given or determined by the City, DPD or the Commissioner in
writing and in the reasonable discretion thereof. The Commissioner or other person designated
by the Mayor of the City shall act for the City or DPD in making all approvals, consents and
determinations of satisfaction, granting the Certificate or otherwise administering this Agreement
for the City.

18.15 Assignment. The Owner Parties may not sell, assign or otherwise transfer their
interest in this Agreement in whole or in part without the written consent of the City, other than
as promised in Section 4.08 or otherwise permitted herein; provided, however, that the Owner
Parties may collaterally assign their respective interests in this Agreement to any of its lenders
identified to the City as of the Closing Date, or to any lenders identified after the Closing Date
and approved by the City, if any such lenders require such collateral assignment. Any
successor in interest to the Owner Parties under this Agreement shall certify in writing to the
City its agreement to abide by all remaining executory terms of this Agreement, including but not
limited to Sections 8.18, 8.19 and 8.20 hereof, for the Term of the Agreement. The Owner
Parties consent to the City's sale, transfer, assignment or other disposal of this Agreement at
any time in whole or in part.

18.16 Binding Effect. This Agreement shall be binding upon the Owner Parties, the
City and their respective successors and permitted assigns (as provided herein) and shall inure
to the benefit of the Owner Parties, the City and their respective successors and permitted
assigns (as provided herein). Except as otherwise provided herein, this Agreement shall not run
to the benefit of, or be enforceable by, any person or entity other than a party to this Agreement
and its successors and permitted assigns. This Agreement should not be deemed to confer
upon third parties any remedy, claim, right of reimbursement or other right.

18.17 Force Majeure. Neither the City, the Owner Parties nor any successor in interest
to any of them shall be considered in breach of or in default of its obligations under this
Agreement in the event of any delay caused by damage or destruction by fire or other casualty,
strike, shortage of material, unusually adverse weather conditions such as, by way of illustration
and not limitation, severe rain storms or below freezing temperatures of abnormal degree or for
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an abnormal duration, tornadoes or cyclones, and other events or conditions beyond the
reasonable control of the party affected which in fact interferes with the ability of such party to
discharge its obligations hereunder. The individual or entity relying on this section with respect
to any such delay shall, upon the occurrence of the event causing such delay, immediately give
written notice to the other parties to this Agreement. The individual or entity relying on this
section with respect to any such delay may rely on this section only to the extent of the actual
number of days of delay effected by any such events described above.

18.18 Exhibits. All of the exhibits attached hereto are incorporated herein by
reference.

18.19 Business Economic Support Act. Pursuant to the Business Economic Support
Act (30 ILCS 760/1 et seq.), if the Owner Parties are required to provide notice under the WARN
Act, the Owner Parties shall, in addition to the notice required under the WARN Act, provide at
the same time a copy of the WARN Act notice to the Governor of the State, the Speaker and
Minority Leader of the House of Representatives of the State, the President and minority Leader
of the Senate of State, and the Mayor of each municipality where the Owner Parties has
locations in the State. Failure by the Owner Parties to provide such notice as described above
may result in the termination of all or a part of the payment or reimbursement obligations of the
City set forth herein.

18.20 Venue and Consent to Jurisdiction. If there is a lawsuit under this Agreemeht,
each party hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
lllinois and the United States District Court for the Northern District of lllinois.

18.21 Costs and Expenses. In addition to and not in limitation: of the other provisions
of this Agreement, Owner Parties agree to pay upon demand the City’s out-of-pocket expenses,
including attorney’s fees, incurred in connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable law, attorney’s fees and legal
expenses, whether or not there is a lawsuit, including attorney’s fees for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals and
any anticipated post-judgment collection services. Owner Parties also will pay any court costs,
in addition to all other sums provided by law.

18.22 Business Relationships. The Owner Parties acknowledge (A) receipt of a copy
of Section 2-156-030 (b) of the Municipal Code of Chicago, (B) that Owner Parties have read
such provision and understand that pursuant to such Section 2-156-030 (b), it is illegal for any
elected official of the City, or any person acting at the direction of such official, to contact, either
orally or in writing, any other City official or employee with respect to any matter involving any
person with whom the elected City official or employee has a “Business Relationship’ (as
defined in Section 2-156-080 of the Municipal Code of Chicago), or to participate in any
discussion in any City Council committee hearing or in any City Council meeting or to vote on
any matter involving any person with whom the elected City official or employee has a
“‘Business Relationship” (as defined in Section 2-156-080 of the Municipal Code of Chicago), or
to participate in any discussion in any City Council committee hearing or in any City Council
meeting or to vote on any matter involving the person with whom an elected official has a
Business Relationship, and (C) that a violation of Section 2-156-030 (b) by an elected official, or
any person acting at the direction of such official, with respect to any transaction contemplated
by this Agreement shall be grounds for termination of this Agreement and the transactions
contemplated hereby. The Owner Parties hereby represent and warrant that, to the best of their
knowledge after due inquiry, no violation of Section 2-156-030 (b) has occurred with respect to

. this Agreement or the transactions contemplated hereby.




18.23 Debarment Certification. Failure by the Owner Parties or any controlling
person of either, as defined in Section 1-23-010 of the Municipal Code, thereof to maintain
eligibility to do business with the City as required by Section 1-23-030 of the Municipal Code
shall be grounds for termination of this Agreement and the transactions contemplated thereby.

18.24 Inspector General and Legislative Inspector General. It is the duty of the
Owner Parties, any subgrantee, bidder, proposer, contractor, subcontractor, and every applicant
* for certification of eligibility for a City contract or program, and all officers, directors, agents,
partners, and employees of any such subgrantee, bidder, proposer, contractor, subcontractor or
such applicant to cooperate with the Inspector General in any investigation or hearing
undertaken pursuant to Chapter 2-56 of the Municipal Code. The Owner Parties represent that
they understand and will abide by all provisions of Chapter 2-56 of the Municipal Code and that
the Owner Parties will inform subcontractors of this provision and require their compliance.

It is the duty of the Owner Parties, any subgrantee, bidder, proposer, contractor,
subcontractor, and every applicant for certification of eligibility for a City contract or program,
and all officers, directors, agents, partners, and employees of the Owner Parties, any such
subgrantee, bidder, proposer, contractor, subcontractor or such applicant to cooperate with the
Legislative Inspector General in any investigation undertaken pursuant to Chapter 2-55 of the
Municipal Code. The Owner Parties represent that they understand and will abide by all
provisions of Chapter 2-55 of the Municipal Code and that the Owner Parties will inform
subcontractors of this provision and require their compliance.
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IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be
executed on or as of the day and year first above written.

CITY OF CHICAGO, acting by and through
its Department of Planning and Development

By:

Maurice Cox
Its Commissioner

STATE OF ILLINOIS)
) SS
COUNTY OF COOK)

NOTARY CERTIFICATION

I, the undersigned, a Notary Public in and for the county and State aforesaid, DO HEREBY CERTIFY
that Maurice Cox, Commissioner of the Department of Planning and Development of the City of
Chicago, lllinois, an lllinois municipal corporation, on behalf of the corporation (the “City”), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed, sealed,
and delivered said instrument pursuant to the authority given to him by the City, as his free and
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set
forth.

GIVEN under my hand and official seal this __ day of , 20

Notary Public

My Commission Expires

(SEAL)

[OWNER AND SPONSOR EXECUTION ON FOLLOWING PAGES]



OWNER:

PARK BOULEVARD 3B LLC,
an lllinois limited liability company

By: Park Boulevard 3B Manager LLC,
an lllinois limited liability company, its Manager

By: JLM Manager, LLC,
an lllinois limited liability company
Its: Manager

By:

James L. Miller
Its Manager

NOTARY CERTIFICATION

STATE OF ILLINOIS )
)} ss
COUNTY OF COOK )

|, the undersigned, a Notary Public in and for the county and State aforesaid, do certify that James L.
Miller, personally known to me to be-the manager of JLM Manager, LLC, an lllinois limited liability
company, the manager of Park Boulevard 3B Manager LLC, an lllinois limited liability company (the
“Manager”), the manager of Park Boulevard 3B LLC and personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
severally acknowledged that as such Authorized Agent, he signed and delivered the said instrument,
pursuant to authority given by the members of the Manager as the free and voluntary act of such person,
and as the free and voluntary act and deed of the Manager and Park Boulevard 3B LLC.

GIVEN under my hand and official seal this ____ day of i , 20

Notary Public

My Commission Expires

(SEAL)



SPONSOR:

36th and State LLC, an lllinois limited hability company

By: Interfaith Housing Development Corporation of Chicago,
an lliinois not-for-profit corporation
Its Sole Member

By.
Name:
Its:
NOTARY CERTIFICATION
STATE OFILLINOIS )
) sS
COUNTY OF COOK )

I, undersigned, a notary public in and for the said County, in the State aforesaid, HEREBY
CERTIFY that , personally known to me to be the of Interfaith
Housing Development Corporation of Chicago (“Interfaith”), an lllinois not-for-profit corporation,
and the sole member of 36" and State LLC, an lllinois liability company (“36" and State”) and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that s/he signed, sealed,
and delivered said instrument, pursuant to the authority given to her/him by the board of
directors of Interfaith, as her/his free and voluntary act and as the free and voluntary act of
Interfaith on behalf of 36™ and State, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this ___ day of , 20

Notary Public

My Commission Expires

(SEAL)
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EXHIBIT A
LEGAL DESCRIPTION OF AREA

[NOT ATTACHED FOR ORDINANCE PURPOSES]



EXHIBIT B
PROPERTY LEGAL bESCRIPTION

[NOT ATTACHED FOR ORDINANCE PURPOSES]



EXHIBIT C
TIF-FUNDED IMPROVEMENTS
50% of the cost of construction of
new housing units to be occupied by

low-income households
65 ILCS 5/11-74.4-3(q)(11)(F) $14,114,586

TOTAL $14,114,586*

*Notwithstanding the total amount referenced above, the City Funds for the TIF-Funded
Improvements shall not exceed $6,000,000.



EXHIBIT D
REDEVELOPMENT PLAN

[NOT ATTACHED FOR ORDINANCE PURPOSES]



EXHIBIT E
PERMITTED LIENS

Those matters set forth as Schedule B title exceptions in the owner's title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable
title endorsements issued in conjunction therewith on the date hereof, if any, continue to
remain in full force and effect.



SOURCES

USES

EXHIBIT F-1

PROJECT BUDGET

Citibank— A

CHA Capital ['unds
TIF Funds

DTC Equity

Owner Equity

Deferred Developer [Fee
LITHC Equity

Total Sources

Land Costs

Construction

Construction Contingency
Environmental
Construction Period
Architect/Engineering Fees
Loan Origination

Legal Fees
Marketing/Lease up lees
Environmental

Loan Intercst

Reserves

Tax Credit Allocation Fees
Developer Fee

Developer Financial Consultant
Deferred Developer Fee
Other Soft Costs

Total Uses

$ 3,950,000
$14.955,596
$ 6,000,000
§ 798,775

$ 100

§ 909,651
$16,429,543
$43,043,665

$ 50,099
$ 32,068,390
$ 1.606.175
$ 607.689
$ 190,000
$ 1,453,814
$ 233,500
$ 675,000
$ 90,000
$ 25,000
$ 832,475
$ 573,350
$ 113,854
§ 2.125,000
$ 275,000
$ 909,654
§ 1,214,665
$ 43,043,665



Development Cost

Site Preparation

Net Construction Costs
General Conditions
Overhead

Environmental Remediation
Architectural & Engineering
Engineering Fees

Total

EXHIBIT F-2

MBE/WBE BUDGET

Total Costs
$1,960,903
$25,609,924
$1,690,711
$563,570
$607,689
$931,794
$507,020
$33,562,322

MBE (26%)
$509,835
$6,658,580
$439,585
$146,528
$157,999
$242,266
$131,825
$8,726,204

WBE(6%)
$117,654
$1,536,595
$101,443
$101,443
$36,461
$55,908
$30,421
$2,013,739



EXHIBIT G

ENVIRONMENTAL FEATURES

.ENVIRONMENTAL FEATURES

The Project will achieve no less than 100 points per building on the City’'s Sustainable Design
Checklist by incorporating any combination of the following features:

42 W. 37th Street 41 W. 36th Street

Energy Star - 30 points Energy Star 30 points
Exceed Energy Code by 5 percent 20 points Exceed Energy Code by 5 percent 20 points
Tree planting 5 points Tree planting 5 points
Green Roof 10 points Green Roof 10 points
Proximity to transit service 5 points Proximity to transit service 5 points
Bike Parking Residential 5 points Bike Parking Residential 5 points
EV Charging Stations 10 points EV Charging Stations 10 points
80% waste diversion 10 points 80% waste diversion 10 points
Workforce development 10 points Workforce development 10 points

Total 105 points  Total 105 points



EXHIBIT H

APPROVED PRIOR EXPENDITURES

None.



EXHIBIT I

OPINION OF OWNER PARTIES’ COUNSEL

[To be retyped on the Owner Parties’ Counsel's letterhead]

City of Chicago

121 North LaSalle Street

Chicago, IL 60602

ATTENTION: Corporation Counsel

Ladies and Gentlemen:

| have acted as counsel to , an lllinois limited liability
company (the *“ ") and , an lllinois limited liability company,
(*___")in connection with the acquisition of certain land and the construction of certain facilities
thereon located in the Project Area (the “Project”). In that capacity, |

have examined, among other things, the following agreements, instruments, and documents of
even date herewith, hereinafter referred to as the “Documents”:

(a) Redevelopment Agreement (the “Agreement”) of even
date herewith, executed by the’ , and the City of Chicago (the
“City”); and

(b) all other agreements, instruments and documents executed in connection with the
foregoing.

In addition to the foregoing, | have examined:

(a) the original or certified, conformed or photostatic copies of (1) the Owner's (i) Articles
of Organization, (ii) operating agreement, (i) By-Laws, if any, (iv) the certificate of good
standing, and (v) records of all members’ proceedings relating to the Project; and (2)
Sponsor’s (i) Articles of Incorporation (ii) By-Laws, if any, (iii)) the certificate of good
standing, and (v) records of all board of directors’ proceedings relating to the Project;
and

(b) such other documents, records and legal matters as | have deemed necessary or
relevant for purposes of issuing the opinions hereinafter expressed.

In all such examinations, | have assumed the genuineness of all signatures
(other than those of the Owner and Sponsor), the authenticity of documents submitted to us as
originals and conformity to the originals of all documents submitted to us as certified, conformed
or photo static copies.

Based on the foregoing, it 1is my opinion that.

1. The Owner is a limited liability company, duly organized and validly
existing under the laws of its state of formation, has full power and authority to own and lease its
properties and to carry on its business as presently conducted, and is in good standing and duly

a5



qualified to do business as a limited liability company under the laws of every state in which the
conduct of its affairs or the ownership of its assets requires such qualification, except for those
states in which its failure to qualify to do business would not have a material adverse effect on it
or its business. Sponsor is, duly organized, validly existing and in good standing under the laws
of its state of incorporation, has full power and authority to own and lease its properties and to
carry on its business as presently conducted, and is in good standing and duly qualified to do
business as a foreign corporation under the laws of every state in which the conduct of its affairs
or the ownership of its assets requires such qualification, except for those states in which its
failure to qualify to do business would not have a material adverse effect on it or its business.

2. Owner and Sponsor have full right, power and authority to execute and
deliver the Documents to which they are a party and to perform their obligations thereunder.
Such execution, delivery and performance will not conflict with, or result in a breach of, the
Owner's operating agreement, or result in a breach or other violation of any of the terms,
conditions or provisions of any law or regulation, order, writ, injunction or decree of any court,
government or regulatory authority, or, to the best of my knowledge after diligent inquiry, any of
the terms, conditions or provisions of any agreement, instrument or document to which the
Owner or Sponsor is a party or by which Owner or its properties is bound. To the best of my
knowledge after diligent inquiry, such execution, delivery and performance will not constitute
grounds for acceleration of the maturity of any agreement, indenture, undertaking or other
instrument to which Owner or Sponsor is a party or by which it or any of its property may be
bound, or result in the creation or imposition of (or the obligation to create or impose) any lien,
charge or encumbrance on, or security interest in, any of its property pursuant to the provisions
of any of the foregoing, other than liens or security interests in favor of the lender providing
Lender Financing (as defined in the Agreement). .

3. The execution and delivery of each Document and the performance of the
transactions contemplated thereby have been duly authorized and approved by all requisite
action on the part of Owner or Sponsor.

4, Each of the Documents to which Owner or Sponsor is a party has been
duly executed and delivered by a duly authorized officer of the Owner or Sponsor, as applicable,
and each such Document constitutes the legal, valid and binding obligation of the Owner or
Sponsor enforceable in accordance with its terms, except as limited by applicable bankruptcy,
reorganization, insolvency or similar laws affecting the enforcement of creditors’ rights generally.

5. To the best of my knowledge after diligent inquiry, no judgments are
outstanding against Owner or Sponsor nor is there now pending or threatened, any litigation,
contested claim or governmental proceeding by or against Owner or Sponsor or affecting the
Owner or Sponsor or its property, or seeking to restrain or enjoin the performance by the Owner
or Sponsor of the Agreement or the transactions contemplated by the Agreement, or contesting
the validity thereof. To the best of my knowledge after diligent inquiry, the Owner or Sponsor is
not in default with respect to any order, writ, injunction or decree of any court, government or
regulatory authority or in default in any respect under any law, order, regulation or demand of
any governmental agency or instrumentality, a default under which would have a material
adverse effect on Owner or, Sponsor or its business.

6. To the best of my knowledge after diligent inquiry, there is no default by
the Owner or Sponsor or any other party under any material contract, lease, agreement,
instrument or commitment to which Owner or Sponsor is a party or by which the company or its
properties is bound.



7.' To the best of my knowledge after diligent inquiry, all of the assets of the
Owner or Sponsor are free and clear of mortgages, liens, pledges, security interests and
encumbrances except for those specifically set forth in the Documents.

8. The execution, delivery and performance of the Documents by the Owner
or Sponsor have not and will not require the consent of any person or the giving of notice to, any
exemption by, any registration, declaration or filing with or any taking of any other actions in
respect of, any person, including without limitation any court, government or regulatory
authority.

9. To the best of my knowledge after diligent inquiry, Owner or Sponsor own
or possess or is licensed or otherwise have the right to use all licenses, permits and other
governmental approvals and authorizations, operating authorities, certificates of public
convenience, goods carriers permits, authorizations and other rights that are necessary for the
operation of its business.

10. A federal or state court sitting in the State of lllinois and applying the
choice of law provisions of the State of lllinois would enforce the choice of law contained in the
Documents and apply the law of the State of lllinois to the transactions evidenced thereby.

| am admitted to practice in the State of lllinois and | express no opinion as to any
laws other than federal laws of the United States of America and the laws of the State of lllinois.

This opinion is issued at the Owner's and Sponsor’s request for the benefit of the
City and its counsel, and may not be disclosed to or relied upon by any other person.

Very truly yours,

By:
Name:




EXHIBIT J

REQUISITION FORM

STATE OF ILLINOIS)
) SS
COUNTY OF COOK)

The affiant, , the of, , an llinois

, the of Park Boulevard 3B Manager LLC, an lliinois limited liability

company (“Manager”), hereby certifies that with respect to that certain Park Boulevard 3B LLC
Redevelopment Agreement by and among Park Boulevard 3B LLC, an lllinois limited liability
company (“Owner”), 36th and State LLC, an lllinois limited liability company, and the City of Chicago

dated as of __,20__ (the “Agreement”):

A. Expenditures for the Project, in the total amount of $ , have
been made:

B. This paragraph B sets forth and is a true and complete statement of all costs of

TIF-Funded Improvements for the Project reimbursed by the City to date:

$ ,
C. The Owner requests reimbursement for the following cost of TIF-Funded
Improvements:
$
D. None of the costs referenced in paragraph C above have been previously

reimbursed by the City.
E. The Owner hereby certifies to the City that, as of the date hereof:

1. ‘Except as described in the attached certificate, the representations and
warranties contained in the Redevelopment Agreement are true and
correct and the Owner is in compliance with all applicable covenants
contained herein.

2. No event of Default or condition or event which, with the giving of notice
or passage of time or both, would constitute an Event of Default, exists or
has occurred.

All capitalized terms which are not defined herein has the meanings given such terms in
the Agreement.



By:

Subscribed and sworn before me this day of

My commission expires:

Agreed and accepted:

Name:
Title:
City of Chicago
Department of Planning and Development




PARK BOULEVARD 3B
LLC

02021-4192



CITY OF CHICAGO
LCONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTIONI -- GENERA L INFORMATION

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

Park Boulevard 3B LLC

Check ONE of the following three boxes:

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

2 [

10 WEST 35 TH STREET, 10TH FLOOR
Chicago, lllinois 60616

B. Business address of the Disclosing Party:

C. Telephone: (312)654-1843 Fax: (312)328-1111  Email:Jmiller@parkboulevardchicago.com

D. Name of contuct person: James Miller

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

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

Aflocation of TIF  Tax Exeinpt Bonds and Donation Tax Credits from the City of Chicago Department of Housing for the development of
Park Boulevard 3B at 41 W 36th Street and 42 W 37th Street. Chicago, IL 60616

G. Which City agency or department is requesting this EDS? Depariment of Housing

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

Specification # and Contracl #

Ver.2018-1 Page 1 of 15



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

I. Indicate the nature of the Disclosing Party:

| | Person [ x| Limited liability company

[ ] Publicly registered busingss eanpasation [ ] 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 S01(c)(3))?
[ ] Limited partnership [ ]Yes [ ] No

[ ] Trust | | Other (please specity)

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

business in the State of Hlinois as a {oreign entity?

3. For legal entities not organized in the State ol Hlinois: Has the organization registered to do

[ ]VYes [ 1No P Organized in Illinois
B. 1I' THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the [ull names and titles, il applicable, of: (1) all executive officers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which are legal entitics (if there
are no such members. write "no members which arc legal entities"); (1i1) for trusts, estates or other
similar entities, the wustee, exceutor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited hability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member. manager or any other person or legal entity that directly or
indirectly controls the dayv-to-day management of the Applicant.

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

Name Title
Park Boulevard 3B Manager LL.C SOLE MEMBER and SOLE MANAGER

2. Please provide the following information concerning each person or legal entity having a direct or
indirect. current or prospective (1.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Lxamples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest of a member or manager in a
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\

limited liability company, or interest ol a beneficiary 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
Park Boulevard 3B Manager LLC* 10 WEST 35 TH STRFET, 10TH Floor, Chciago IL 60616 100%

*Upon the closing of this matter, it 1s anticipated that Wincopin Circle LLLP will acquire a 99 99%% interest of the Appiicant.

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

[las the Disclosing Party provided any income or compensation to any City clected official during the
12-month period preceding the date of this LIIDS? [ ]Yes N 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 D[ No

If “yes” 1o cither of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

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

[ ] Yes %] No

I "ves." please identity below the name(s) of such City elected official(s) and/or spouse(s)/domestic
3 ! ) A . S

partner(s) and describe the Inancial interesi(s).

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

The Disclosing Party must disclose the name and business address of cach subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156). accountant, consultant and any other person or cntity
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 solcly through the Disclosing
Party's regular payroll. -1 the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

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

to be retained) lobbyist, elc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.

See Attached

(Add sheets if necessary)

[ ] Check here il the Disclosing Party has not retiined, nor expects (o retain, any such persons or entities.
SECTIONY -- CERTIFICATIONS

A. COURT-ORDERLED CHILD SUPPORT COMPLIANCIL:

Under MCC Section 2-92-415, substantial owners ot 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 DX 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 ot all support owed and
is the person in compliance with that agrecment?

[ 1Yes [ ]No
B. FURTHER CERTIFICATIONS

L. [This paragraph | applics 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 DS, neither the Disclosing
Party nor any Alliliated Entity |sec definiuon in (3) below] has engaged, in connection with the
performance of any public contract, the services ol an integrity monitor, independent private sector
ispector 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 Aftiliated Entities are not delinquent in the payment of any fine, fee.
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

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

Party delinquent in the payvment ol any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and. il the Disclosing Party is a legal entity, all of those persons or entities

identified in Section [I(B)(1) of this EDS:

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

"b. have not, during the 5 years betore the date ot 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 pertorming a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft: forgery:
bribery: falsification or destruction of records; making false statements; or receiving stolen property;

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

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

e. have not, during the 5 years betfore the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil procecding, 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).

n

Certifications (5), (6) and (7) concern:
o the Disclosing Party:
o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
~under Section [V, “Disclosure ol Subcontractors and Other Retamed Parties”):
o any "Aflfiliated Fntity" (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
lacilities and equipment; common usc of employecs: or organization ol a business entity lolowing
the ineligibility of a business entity to do business with lederal 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 cntity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
under common control ol another person or entity:
e any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official. agent or employee of the Disclosing Party, any Contractor or any Afliliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,

any Contractor or any Attiliated Enuty (collectively "Agents").
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Neither the Disclosing Party. nor any Contractor, nor any Affiliated Entity ol either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Afhihated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

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

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

¢. made an admission ol 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)(0)(Minimum Wage Ordinance).

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

S. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23_ Article | for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted ol 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 oflicer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that comphance with Article | is a continuing requirement
for doing business with the City. NOTE: [ MCC Chapter 1-23. Article I applies to the Applicant, that
Article’s permanent complhiance timeframe supersedes d-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 acuive exclusion by the U.S. EPA on the federal
System for Award Management (“SAM™).

10. [IFOR APPLICANT ONLY | The Applicant will abtain 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.

I1. 1f the Disclosing Party is unable to certify to any ol the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A

[f the Tetters "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 alter reasonable inquiry, the following is a
complete list of all current employees ot the Disclosmg Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or clected or appointed official, of the City
ol' Chicago (1f none, indicate with “N/A” or “none”).

N/A

13. To the best of the Disclosing Party’s knowledge alter 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 (it). 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
“nonc”). Asto any gift listed below, please also list the name of the City recipicent.

N/A '

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION ]

[. The Disclosing Party certilies that the Disclosing Party (check one)
[ ]1s > ts not
a "linancial institution" as detined in MCC Section 2-32-455(b).
2. It the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is. and nonc 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 ol doing business with the City."
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It the Disclosing Party is unable to make this pledge because it or any ol its 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 il necessary):

N/A

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Anv words or terms defined in MCC Chapter 2-136 have the same meanings if used in this Part D.

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

| ]Yes D No

NOTE: If you checked "Yes" to Item D(1), proceed to ltems 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 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 ot any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iit) 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 N No

3. K 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 'inancial Interest
N/A

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

Please check cither (1) or (2) below. I the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
conncction 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 ol investments or prolits
from slavery or sluveholder 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 scarch in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes {ull 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

NOTIE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded. proceed to Section VIIL. T'or purposes ol this Section VI, tax credits atllocated by
the City and proceeds ol debt obligations of the City are not federal funding,

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

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

(I no explanation appears or begins on the hines above, or if the letters "NA" or if the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1993, as amended, have made lobbying contacts on
behall of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (i1) it 1s an organization described in scction
3501(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 1993, as amended.

5. If the Disclosing Party i1s the Applicant, the Disclosing Party must obtain certifications cqual 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 tederally funded, federal regulations require the Applicant and all proposcd
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations. '

fs the Disclosing Party the Applicant?
[x] Yes [ INo

[F“Yes,” answer the three questions below:

I. Have vou developed and do vou have on file alfirmative action programs pursuant to applicable
federal regulatons? (Sce 41 CFR Part 60-2.)
| 1Ves [x] No

2. Have you liled with the Joint Reporting Committee, the Dircctor of the Olfice of Federal Contract
Comphance Programs. or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ] Yes | }No [x] Reports not required

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

cqual opportunity clause?
x| Yes [ ] No

If vou checked “No” to question (1) or (2) above. please provide an explanation:
The disclosing party has no employees.
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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 exccution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text

of this ordinance and a (raining program is available on line at www.cityolchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago. IL 60610,
(312) 744-9060. 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
damagcs.

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 1:DS. the Disclosing Party waives and releases any possible rights or
clatms which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verily the accuracy of any information submitted
in this DS,

E. The information provided in this DS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. 117 the Matter 1s a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23. Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses). the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Scction 2-154-020.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

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

“Applicable Party” means (1) all executive ofticers of the Disclosing Party listed in Section
II.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party. il the Disclosing
Party is a general partnership; all gencral partners and limited partners of the Disclosing Party. if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited hability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.3% ownership interest in the Disclosing
Party. “Principal oflicers” means the president, chiel operating officer, exccutive director, chief
financial officer, treasurer or secretary ol a legal entity or any person exercising similar authority.

Docs the Disclosing Party or any "Applicable Party™ or any Spouse or Domestic Partner thereof
currently have a “familial refationship” with an ¢lected city official or department head?

[ 1 Yes <] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity 10

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.3% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

[. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Scction 2-92-4167

[ ]Yes 5 No

2. It the Applicant is a legal entity publicly traded on any exchange, is any ollicer or director of

the Applicant identified as a building code scolflaw or problem landlord pursuant to MCC Scction
2-92-4167

[ ]1Yes [ ] No X The Applicant 1s not publicly traded on any exchange.
3. Ifyes to (1) or (2) above, please identity below the name of each person or legal entity identified

as a building code scoftlaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
detined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (1) receive City of Chicago tunds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City moncy for a license, grant or concession allowing them to conduct a business on
City premiscs.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-383, | hereby certity that
the Applicant is in compliance with MCC Section 2-92-3835(b)(1) and (2), which prohibit: (i) screcning
job applicants based on their wage or salary history, or (it) seeking job applicants’ wage or salary
history from current or former employers. [ also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ ] No

DA N/A =T am not an Applicant that is a “contractor™ as defined in MCC Scction 2-92-385.

This certification shall serve as the attidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above. please explain.
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Park Boulevard 3B LLC

Economic Disclosure Statement

Attachment |
Relationship to Estimated
Name Address Disclosing Party Fees
Walsh II/GMA JV 2 $31,367.619
929 West Adams, Chicago, IL 60607 General Contractor
350 West Hubbard Street, Chicago, IL
The Habitat Company 60654 Property Manager $90,000
1 E. 8th Street, Suite 200, Chicago. IL
Johnson & Lee, Ltd. 60605 Architect $946,794
225 W. Ohio Street, 4th Floor, Chicago,
Terra Engineenng, Ltd. IL 60654 Surveyor $35,000
333 S Wabash Ave #2901, Chicago, IL
Milhouse Inc 60604 Engineer $260,000
140 S Dearborn Street Suite 1500A, Development
Lightengale Group Chicago, IL 60603 Consuitant $275,000
Applegate & Thorne 425 S Financial Place Suite 1900,
Thomsen Chicago, IL 60605 Attorney $265,000
HP3 Law, LLC d/b/a 220 North Green Street, Chicago,
TigerLaw ithinois 60607 Attorney $125,000
Novogradac & Company P.O. Box 7833, San Francisco, CA Market Study
LLP 94120-7833 Consultant $25,000
Urban Real Estate 316 N. Michigan Ave, Chicago, I
Research 60601 Appraisal $20,000
RubinBrown L1.P 4709 Golf Rd, Skokie IL 60076 Accountant 525,000
10461 Mill Run Circle. STE 1100
Bureau Veritas Owings Mills, MD 21117 PNA Consultant $23,840
10 West 35th Street, 9th Floor 1$3,148,929.
Park Boulevard 3B LLC Chicago, IL 60616 Developer
55 East Monroe Street, Surte 2850,
Concord Group Chicago, IL 60603 Third Party Reviewer | $19,240

* The Developer fee reflected includes the DDF and CHA shared fee




PARK BOULEVARD 3B
MANAGER LLC

02021-4192



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/ il applicable:

Park Boulevard 3B Manager LLC

Check ONE of the following three boxes:

[ndicate whether the Disclosing Party submitting this EDS is:
[. [ ] 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: Park Boulevard 3B LLC '
OR
3. [x] alegal entity with a direct or indirect right ot 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:
PARK BOULEVARD 3B LLC

B. Business address of the Disclosing Party: 10 West 35th Street, 10th FIOor,
Chicago, lllinois 60616

C. Telephone: (312)654-1843 Fax: (312)328-1111 Email: Jmiller@parkboulevardchicago.com

D. Name ol contact person: James Miller

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

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

Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Departinent of Housing for the development of
Park Boulevard 3B at 41 W 36th Street and 42 W 37th Street. Chicago. 1L 60616

G. Which City agency or department is requesting this E[)S? Department of Housing

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

Specification #f _ _ B and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [x] Limited liability company

| ] Publicly registered business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

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

[ ]Trust [ ] Other (please specily)

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

lIhnois

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 D4 Organized in Hlinois
B. IF THE DISCL.OSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (1) all executive officers and all directors of
the entity; (i) for not-for-profit corporations, all members, il any, which are legal entities (il there
similar entities, the trustee, exccutor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited LHability companies, limited liability partnerships or joint ventures,
each general partner. managing member, manager or any other person or legal entity that directly or
indhrectly 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
JLM Manager LLC Manager

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) beneticial interest (including
ownership) in excess ol 7.3% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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timited liability company, or interest of a beneficiary of a trust, estate or other similar entity. i none,
state “None.”

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

Name Business Address Percentage Interest in the Applicant
Stateway Associates 3B LLC 10 WEST 35 TH STREET, 10TH Floor, Chicago Ii. 60616 100%

SECTION 1H - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected oflicial during the
12-month pertod preceding the date of this EDS? [ ] Yes A No

Does the Disclosing Party reasonably expect to provide any income or compensation 1o any City
clected official during the 12-month period following the date of this EDS? [ ] Yes D No

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

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

~{ ] VYes [x] No

[ "ves," please identity below the name(s) ol such City clected ofticial(s) and/or spousc(s)/domestic
describe the Dmancial 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 refationship. and the total amount ol the fees paid or estimated to be paid. The
Disclosing Party 1s not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. I the Disclosing Party is uncertain whether a disclosure is required under this
Scction, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  I'ees (indicate whether

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

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

none

(Add sheets it 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 DX No [ ]No person directly or indirectly owns 10% or morc 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 complhiunce with that agreement?

[ 1Yes [ INo
B. FURTHER CERTIFICATIONS

. [This paragraph 1 applies only 1i the Matter is a contract being handied by the City's Department off
Procurement Services.| In the S-year period preceding the date of this L:DS, neither the Disclosing
Party nor any Afliliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an mtegrity 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, fcc,
tax or other sourcc of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges. licensce {ees. parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the pavment of any tax administered by the lllinois Departiment of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ol thosc persons or entities
identitied in Section II(B)( 1) of this EDS:

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

b. have not, during the 5 vears belore the date ot this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
altempting to obtain, or performing a public (federal, state or local) transaction or contract undcer 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 lor, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any ol the offenses set forth in subparagraph (b) above;

d. have not. during the 3 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 3 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 2-36 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party:
o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not imited to all persons or legal entities disclosed
under Scction TV, “Disclosure of Subcontractors and Other Retained Parties™):
e any "Altihated E HLH\” ( dlllll" a4 person or u]m s that i, uuLle) OF uluu\,Lx!\Z contiro
Disclosing Party, is wnlmllul by the Disclosing Party, or is, with the Disclosing Party, unclc‘r
common control ol another person or entity). Indicia ol control include, without llmchlu_on:
mnterlocking management or ownership; identity of interests among family members, shared -
facilities and cquipment; common use of employees; or organization of a business cntity following

Staighd Gneligibility of a business entity to do business with federal or state or local government.
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlied by it, or, with the Contractor. 1s
under common control of another person or entity;
» any responsible ofticial of the Disclosing Party, any Contractor or any Afliliated Entity or any
other official. agent or emplovee of the Disclosing Party, any Contractor or any Athliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party.
any Contractor or any Afhhated Entity (collectively "Agents”).
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Netither 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 Affihated Entity, or an Aftfiliated 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 lllinois, or any agencey of the federal government
or ol any state or local government in the United States of America, in that officer's or employee's
oflicial 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 frecdom of competition by agreement to bid a lixed price or otherwise; or

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

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

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any ot their employees,
officials, agents or partners, is barred (rom 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 [LCS 3/33E-4: or (3) any similar offensc of any statc or of the United
States of America that contains the same elements as the offensc of bid-rigging or bid-rotating. .

7. Neither the Disclosing Party nor any Affiliated Lintity 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

it 1o A el b BT B T 8T Ch T g A o e T b T )
Chq[_)im 1-25, Avticie d lor applicability and detfined terins| ol the Applicant is currently indicied oi

charged with, or has admitied guilt ol or has ever been convicted of; or placed under supervision for,
any criminal offense involving actual, attempted. or conspiracy to commit bribery, thett, {raud, 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
tor doing business with the City. NOTE: II'MCC Chapter 1-23, Article I applies to the Applicant. that
Article’s permanent compliance timetrame 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 lacility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (*“SAM”").

10. [FOR APPLICANT ONLY| The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (V) above and will not. without the prior written consent of the City, use any such

Ver.2018-1 Page 6 of 15



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

I1. 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:
N/A

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

12. To the best of the Disclosing Party's knowledge after reasonable mquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date ol this EDS, un 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. IFor 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 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 Tist the name of the City recipient.

N/A

C. CERTHICATION OF STATUS AS FINANCIAL INSTITUTION

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

[ ]is X is not

a "financial mstitution™ as delined in MCC Section 2-32-455(b).

2. Hthe Disclosing Party IS @ 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 afliliates 1s. and none of them will become, a predatory lender as delined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an 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 alliliates (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

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-136 have the same meanings if used in this Part D.

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

[ ] Yes > No

NOTE: 1If you checked "Yes" to ttem 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 procced to Part I

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
ofticial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation tor property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meuaning of this Part D.

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

or employees having such financial interest and identily the nature of the financial interest:

3. Ifyou checked "Yes" to ltem D(1). provide the names and business addresses of the City officials

Name Business Address Nature of Financial Interest
N/A

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

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

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

2. The Disclosing Party verifies that, as a result ol conducting the search n 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 tull disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

[. List below the names of all persons or entities registered under the fe

Disclosuire Act ol 1_:/_:)3_._ as L'llllLllLllL.(ll_. who have made lobbyi

OVINg
Party with respect to the Matter: (Add shects il necessary):
N/A

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above lor 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 taw. a member of Congress, an officer or employee ol Congress, or an employee
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ol"a member of Congress. in connection with the award of any tederally funded contract, making any
lederally tunded grant or loan, cntering into any cooperative agreement, or to extend, continue, rencw,
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 matenally affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) 1t is not an organization described in section
S0E(e)4) of the Internal Revenue Code of 1986; or (1) it 1s an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term 1s defined in the Lobbying Disclosure Act of 1993, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMUENT OPPORTUNITY

[f 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 [x] No

If *Yes,” answer the three questions below:

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

[ I WO

Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?
[ ] Yes [ ] No [ ] Reports not required

2. Have you liled with the Joint Reporting Committee, the Director of the Office of Federal Contract

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
1 Yes [ 1No

It you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

3. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposcs certain duties and
obligations on persons or entities seeking City contracts, work. business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St.. Suite 300, Chicago. . 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 agrcement (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 Internct 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 [reedom of Information Act request, or otherwise. By
completing and signing this EDS. the Disclosing Party waives and releases any possible rights or
claims which it may have agamst the City in connection with the public release of information
contained in this EEDS and also authorizes the City to verify the accuracy of any information submitted
m this EDS.

. The information provided in this EDS must be kept current. I the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. I the Matter 1s a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this DS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23. Articte [ (imposing PERMANENT INELIGIBILITY for certain specified offenses). the
information provided herein regarding ehgibility must be kept current lor 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 signiig been :
this EDS. and all applicable Appendices. on behall ol the Disciesing

certifications and statements contained in tis L4958, und ajl ;!j}[)l:a,.l...

and complete as of the date furmished to the Crix.

Park Boulevard 38 Manager LLC

(Prindgr tyvpe ¢ exact legal name of Disclosin ng ":mj. j

B){‘-/ N __—\_-\\______,_3
N (Sign\pere)
\\ \
JameS\MHier

(Print or lvp@u of puxun Sl}_n‘lu")

Manﬁger of JLM Man 1ager LLC, the manager of Disclasing Party

(Print or type ttle of person signing

Signed and sworn to belore me on \ddl(.)@”‘ /2, 282/

/’ps/ (.oum) %ﬂm {state).
.?_49_44 (4/
Pabhc

Nor{ir

i hie-she is awhorized to exeeute

Party. and (J3werrants that ali

¢ Appendices. are true, accurate

4
Commission expires: /{/_g‘ymlﬂj// LoLl

ROSALYN G MONTGOMERY
QOFFICIAL SEAL

2 Notary Public, State ct Hlincis

My Commissicn Expires
November 27, 2021
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSIIPS 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 2-134-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party” or any Spouse or Domestic Partner thercol 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 thercof 1s related to the mavor. any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
[ather-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all exccutive officers of the Disclosing Party listed in Section
[1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, it the Disclosing
Party 1s a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party 1s a limited partnership; all managers, managing members and members of the
Disclosing Party, it 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 oflicer, executive director, chiel
financial ofTicer, treasurer or secrctary ol a legal entity or any person exercising similar authority.
"Applicable Party” or any Spouse or Domestic Partner thereol

i
sty o Tl EIPR PRYSOTeN vt Tyear o 19
City OiiiCidn Ui uu‘-i)dil“‘xt‘-l‘u HedG /

Does the Disclosing, Party or any

AS

NN FV S TS T DI [ N DT B e il el s
CUrienitly nave d il feduGnsiip s Wil an Siecie]

|} Yes i1 No

[t yes, please identity below (1) the name and title ol such person, (2) the name of the legal entity o
3

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

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

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

I, Pursuant to MCC Section 2-134-010, is the Applicant or any Owner identified as a building code
scolllaw 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 oftficer or director of
the Applicant identified as a building code scoltlaw or problem landlord pursuant to MCC Scction
2-92-4167

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

as a building code scolflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed onlv by an Applicant that 1s completing this EDS as a “contractor” as
defined in MCC Scction 2-92-385. ‘T'hat section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-3835(b)(1) and (2), which prohibit: (i) screening
job applicants basced on their wage or salary history, or (it) sceking job applicants’™ wage or salary
history from current or former employers. | also certity that the Applicant has adopted a policy that
includes thosc prohibitions.

[ ]Yes

[ 1No

DA N/A -1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the athdavit required by MCC Scction 2-92-385(c)(1).

[t you checked “no™ to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTIONT -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ il"‘applicable:

JLM Manager LLC

Check ONE of the following three boxes:

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

OR

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

PARK BOULEVARD 3B Manager, LLC

B. Business address of the Disclosing Party: 10 West 35th Street, 10th Floor,
Chicago, lllinois 60616

C. Telephone: (312)654-1843 Fax: (312)328-1111 Fmail: imiller@parkboulevardchicago.com

D. Name of contact person: James Miller

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

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

Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Departrent of Housing for the development of
Park Boulevard 3B at 41 W 36th Street and 42 W 37th Street, Chicagao 1L 60616

(. Which City agency or department is requesting this EDS? Department of Housing

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

Specification ff __and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [ x| Limited lability company

[ ] Publicly registered business corporation [ ] Limited hability partership

[ ] Privately held business corporation [ ] Joint venture

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

| ] General partnership (Is the not-tor-profit corporation also a S01(c)(3))?
[ ] Limited partnership [ ] Yes [ 1No
[ | Trust [ | Other (please specity)

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

llinois

-~

3. For legal entities not organized in the State of {llinois: Has the organization registered to do
business in the State of lllinois as a toreign entity?

[ ]Yes [ 1 No . D Organized in 1llinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

. List below the full names and titles, if applicable, of: (1) all executive ofticers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (it there
similar entities, the trustee, executor, administrator. or similarly situated party; (1v) for general or
limited partnerships, limited Liability companies, limited liability partnerships or joint ventures,
cach general partner, managing member. manager or any other person or legal entity that directly or

indirectly controls the day-to-day managciment of the Apy
NOTE: Each legal entity listed below must submit an DS on its own behall,

Name Title
James L Miller Manager

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 mn a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a

Ver.2018-1 Page 2 ol 15



limited liability company. or interest ol a beneficiary of a trust, estate or other similar entity. 1f 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
Stateway Associates 3B LLC 10 W, 35th Street, 10th Fi.. Chicago. 1L, 100%

SECTION IIT -- 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
I2-month period preceding the date of this EDS? | ] Yes N No

Docs the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official dunno the 12-month period following the date of this EDS? [ ]VYes D} No

[f “yes” to cither of the above, please identily below the name(s) of such City elected official(s) and
describe such income or compensation:

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

| ] Yes [x] No

I "yes," please identify below the name(s) of such City elected ollicial(s) and/or spouse(s)/domestic

partner(s) and describe the financial interest{s}.

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ol each subcontractor, attorney,
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. I the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated Address  (subcontractor, attorney. paid or esumated.y NOTIE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s

not an acceptable response.

None

(Add shceets tf necessary)

K 1 Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. C OU_R'!'—(_’)_Rl’.)l?lelZi[) CHILD SUPPORT COMPLIANCT,

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

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

] Yes o [ | No person direc r indirectly owns 10% or more of the Disclosing Party.
)Y N | Noj lirectly or indirectly owns 10% or more of the Disclosing Party

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

B. FURTIHER CERTIFICATIONS

. [This paragraph 1 appiies only ii' the Matter is a coniract being handied by the City's Department of
Procurement Services.| In the 3-year period preceding the date of this DS, neither the Disclosing
Party nor any Afhhated Entity [see definition in (3) below] hus 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 Aftiliated Entities are not delinquent in the payvment of any fine, lee,
tax or other source of indebtedness owed to the City ol Chicago. including, but not limited to, water
and sewer charges, license fees, parking tickets. property taxcs and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the IHinois Departiment 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 mm Section H(B)(1) ol this EDS:

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

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

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

d. have not, during the 5 years betore 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 Lthics).

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 1V, “Disclosure of Subcontractors and Other Retained Parties™);

tas tlae P B B N I R R N PR B A TR
LY that., divechiy o mairectiy: controls the

s any "Afliliated Lntity™ (imeaning a person or enti
Disclosing Party, is conuolled by the Disclosing Party, or is, with the Disclosing Party, under
common control ot another person or entity). Indicia of control inctude, without fimitation:
interfocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees: or organization of a business entity following

StateHd Gneligibility ol a business entity to do business with federal or state or local government,
mcluding the City. using substantially the same management. ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, i1s controlled by it, or, with the Contractor, is
under common control of another person or entity;

e any responsible official of the Disclosing Party. any Contractor or any Aftiliated Entity or any

other ofticial, agent or employee of the Disclosing Party. any Contractor or any Alfiliated 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 Afliliated Entity of cither the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years before the date ol this EDS, or. with
respect to a Contractor, an Aftiliated Entity, or an Affiliated Entity ol a Contractor during the 5 years
before the date of such Contractor's or Alihated 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 (o any such agreement,
or been convicted or adjudged guilty ot agreement or collusion ameng bidders or prospective bidders,
in restraint ol frecdom of competition by agreement to bid a lixed 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 Subseulon -92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(0)(Minimum Wage Ordinancce).

6. Neither the Disclosing Party. nor any Aftiliated Entity or Contractor, or any of their employecs,
olficials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 I1.CS 3/3513-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offensc ol 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
Jnited States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONI.Y] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article [ or applicability and defined terms] of the Applicant is currently indicted ¢
chareed with. or has admitted guilt of) or has ever been convicted of, or placed under supuv]\mn for,
any criminal olfense 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 ageney”; and (ii)
the Applicant understands and acknowledges that compliance with Article | is a continuing requirement
lor doing business with the City. NOTE: If MCC Chapter J-23. Article T applics to the Applicant, that
Articlc’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

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

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or 1o be hired in connection with the Matter certifications equal in form and substance to those in
Certilications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthtul certifications.

11, If the Disclosing Party i1s unable 1o certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below: ;
N/A

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

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current 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 purposcs of this statement, a “gift” does not include: (i) anything

- made generally available to City employees or to the general public, or (i1) food or drink provided in
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. CERTHICATION OF STATUS AS FINANCIAL INSTITUTION

L. The Disclosing Party certilies that the Disclosing Party (check once)
[ ]is > is not
a "financial institution” as defined in MCC Section 2-32-455(b).
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We {urther
pledge that none of our aftiliates 1s. 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 alliliate of a
predatory lender may result in the loss of the privilege ot doing business with the City."
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[T the Disclosing Party is unable to make this pledge because 1t or any of its athiliates (as defined in
MCC Section 2-32-455(b)) 1s a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages 1 necessary):

N/A

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

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

I. Inaccordance with MCC Section 2-136-110: To the best ol the Disclosing Party’s knowledge
after reasonable inquiry, does any olticial or employee of the City have a linancial interest in his or
her own name or in the name ol any other person or entity in the Matter?

[ ] Yes D No

NOTE: 1I'you checked "Yes" to ltem D(1), proceed to Items D(2) and D(3). If you checked "No”
to Ttem D(1), skip Items D(2) and D(3) and proceed to Part k. .

official or employee shall have a linancial interest in his or her own name or in the name ot any
other person or entity in the purchase ol any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of lcgal process at the suit ol 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.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected

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
N/A

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

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

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

The Dl\L]()\ln“ Party verifics that, as a result ot conducting the search in step (1) above, the
Dl\L[()\lnf’ 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, complcte this Section VI, If the Matter is not
federally funded. proceed to Section VII. For purposcs ol this Scction VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

{. List below the names of all persons or entitics registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying coniacts on behall of the Disclosing
Party with respect to the Matter: (Add sheets 1l necessary):

N/A

(If no explanation appears or begins on the lines above, or il the letters "NA" or il the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act ol 1993, as amended. have made lobbying contacts on
behall of the Disclosing Party with respect to the Matter.)

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

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

4. The Disclosing Party certifies that either: (1) it 1s not an organization described in section
501(c)4) of the Internal Revenue Code of 1986; or (11) it 1s an organization described in section
501(¢)(4) ot 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' certilications for the

duration of the Matter and must make such certifications promptly available to the City upon request.
B. CERTITICATION 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 X1 No

I *Yes,” answer the three questions below:

[. Have you developed and do you have on [ile alfirmative action programs pursuant to applicable
federal regutations? (See 41 CFR Part 60-21)
[ | VYes [ No

2. Have you filed with the Joint Reporting Committee, the Dircctor of the Oftice of Federal Contract
Comphance 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 VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental L:thics Ordinance. MCC Chapter 2-156, imposes certain dutics 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 ol Lthics, 740 N. Sedgwick St.. Suite 500, Chicago, 11, 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. It the City determines that any intormation 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 I'reedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release ol information
contained 1 this EDS and also authorizes the City to verify the accuracy ol any information submitted
in this EDS.

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

Under penalty of perjury. the person signiig below: (1) warrants that he/she s authonzed to execute
this ENS.-and all applicable Appendices. on behalt of the Disciosing Party, and (2) warrants that all
certifications and statements contained in this :15S and all applicablc Appendices. are true, accurate
and complete as of the date furnmished to the (it "

JLM Manager LLC

0T Lype exact lesal name of Disclosing Pariy?

e
N (_Sigxhhex'cf‘;"“""""f—

~

S

Jamesitler \

(Print or typessante of person signing)

Manager

(Print or type title of person signing)

Signed and swom to before me on (date) %{M% [2, 202/

al fﬁ{,k County, ,_-M (siae).
Mg

Notary Public, S1ate of lilinois
My Commission Expires
Novamber 27, 2021

ROSALYN G MONTGOMERY
?\% OFFICIAL SEAL

Commission expires: 2

@
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-134-015, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party” or any Spouse or Domestic Partner thereol currenty has a “familial
refattonship” with any elected city official or department head. A “familial relationship” exists it as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereol 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 ol 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 1s 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, it the Disclosing Party is a limited liability company: (2) all principal oftficers 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, chiel
financial officer, treasurer or secretary of a legal entity or any person excrcising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereol
. ,

.. N [T DU S Y 5 PR 7 . . " X R MLt .- - . el
currently have a “famihal relationship” with an clected city official or depariment head®
7o L/ .
| | Yes ] No

I yes, please identify below (1) the name and title of such person, (2) the name ot the legal entity 10
which such person is connected; (3) the name and title of the clected city official or department head to
whom such person has a familial relationship, and (4) the precise nature ol such familial relationship.
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CITY OFF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODLE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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

1. Pursuant to MCC Section 2-154-010, 15 the Applicant or any Owner identified as a building code
scolflaw or problem landlord pursuant to MCC Section 2-92-4167

| | Yes > No
2. It the Applicant is a legal entity publicly traded on any exchange, is any officer or director of

the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ] Yes | ] No [>J The Applicant is not publicly traded on any exchange.

~

3. I yesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scotflaw 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 DISCLLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlcgal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i1) pay the City moncey for a license, grant or concession allowing them to conduct a business on
City premiscs. ’

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-385, | hereby certily that
the Applicant 1s in compliance with MCC Section 2-92-3835(b)(1) and (2), which prohibit: (1) screening
Jjob applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Ves

[ 1No

D N/A — I am not an Applicant that is a “contractor” as detined in MCC Section 2-92-385.

This certification shall serve as the alfidavit required by MCC Section 2-92-385(¢)(1).

If' vou checked *no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

§t_§teway Associates 3B LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [ | the Applicant
OR
2. x| alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (reflerred to below as the

"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: PARK BOULEVARD 3B LLC
OR

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

B. Business address of the Disclosing Party: 10 West 35th Street, 10th Floor,
Chicago, lllinois 60616

C. Telephone: (312)654-1843 Fax: (312)328-1111 [mail: jmiller@parkboulevardchicago.cor

TN Nlvpin o v e g
L), INAIMe OF contact person: James M

=, Federal Emplover Identification No. (if you have one):
F. Briet description of the Matter to which this EDS pertains. (Include project number and location of
property. if applicable):

Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Department of Housing for the development of
Park Boulevard 3B at 41 W 36th Street and 42 W 37th Strect Chicago 1L 60616

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

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

Specification # _ _ and Contract #
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SECTION 1 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THI: DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

| | Person [x] Limited lmhllnv company

[ ] Publicly registered business corporation | ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

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

| | General partnership (Is the not-for-profit corporation also a WOI(L) 307
[ ] Limited partnership [ | Yes [ 1 No

[ ] Trust [ ] Other (please specify)

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

[thnois

3. Forlegal entitics not organized in the State of Hlinois: as the organization registered to do
business in the State of [llinois as a loreign entity?

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

1. List below the full names and titles, if applicable, of: (1) all executive oflicers and all directors of
the entity; (11) for n()t—f()r-proﬁl corporations, all members, if any, which are legal entitics (if there
are no such members, write "no members which are legal cnllllc.s ); (111) for trusts, estates or other
similar entities, the trustce, exccutor, administrator, or similarly situated party; (iv) for general or
himited 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 muanagement ol the Apphcant.

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

Name Title
JLM Manager LLC ___Manager R

2. Please provide the tollowing information concerning each person or legal entity having a direct or

indirect. current or prospective (1.¢. within 6 months after City action) benelicial interest (including
ownership) i excess ol 7.9% 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 2018-1 Page 2 of 15



limited liability company. or interest of a bencliciary of a trust. estate or other similar entity. 1 none,
state “None.”

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

Name Business Address Percentage Intercst in the Applicant
JLM Investment 3B LLC 10 WEST 35 TH STREET. 10TH Floor, Chciago IL 60616 100%

SECTION 11 -- 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 LDS? | ]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 lollowing the date of this EDS? [ | Yes D No

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

Docs any City elected olficial 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?

[ Ves | X1 No

I "ves,” please wdentify below the name(s) of such City clected ofticial(s) and/or spouse(s)/domestic
partner(s) and describe the fimancial interest(s).

The Disclosing Party must disclose the name and business address ol cach subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant. consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in conncction with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party 1s not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. [f the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must cither ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether
retained or anticipated Address  (subcontractor. attorney. paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” 1s
not an acceptable response.
None

(Add shects if nccessary)

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

A. COURT-ORDERI:D 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 dircetly or indirectly owns 10% or more of the Disclosing Party been declared in
arrcarage on any child support obhigations by any lllinois court of competent jurisdiction?

[ TYes DI No [ ]No person directly or indircctly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agrecment for payment of all support owed and
1s the person in compliance with that agreement?

[ 1Yes [ INo
B. FURTHER CERTIFICATIONS

[. | This paragraph | applies only i the Matter 1s @ contract being handled by the City’s Departinent of
Procurement Scrvices.| In the 3-year period preceding the date of this EDS, netther the Disclosig
Party nor any Alfiliated Entity {sce delintion in (5) below] has engaged, in connection with the
performance of any public contract, the scrvices of an integrity monitor, independent private scctor
inspector general. or integrity compliance consultant (i.e., an individual or entity with legal, auditing.
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

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

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

Party delinquent in the payment ol 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 B 1) of this EDS:

a. are not presently debarred, suspended. proposed for debarment. declared incligible or voluntarily
excluded from any transactions by any lederal, 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 ol federal or state antitrust statutes; fraud; cmbezzlement; theft; forgery;
bribery; falsification or destruction of records: making false statements; or rcceiving 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 olfenses set forth in subparagraph (b) above;

d. have not, during the 3 years belore the date of this EDS, had one or more public transactions
(tederal. state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicled, 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 (35), (6) and (7) concermn:

e the Disclosing Party;
o 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”);
o any "Alliliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, i1s controlled by the Disclosing Party, or 1s, with the Disclosing Party, under
common control ol 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 nehgibility ol a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors. the term Aftiliated 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 ol another person or entitv:
e any responsible otticial of the Disclosing Party. any Contractor or any Aflfiliated Entity or any
other official. agent or emplovee of the Disclosing Party. any Contractor or any Affiliated Lntity.
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party.
any Contractor or any Affiliated Entity (collecuvely "Agents™).
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Neither the Disclosing Party, nor any Contractor, nor any Afliliated Entity of cither the Disclosing
Party or any Contractor, nor any Agents have. during the 5 vears before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of'a Contractor during the 5 years
before the date of such Contractor's or Aftiliated 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 Hlinois, 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 ol agreement or coltusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement 1o bid a hixed 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 Subscction 2-92-320(a)(4)(Contracts Requiring a Base
Wage);: (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wagce Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred [rom contracting with any unit of state or local government as a
result of engaging in or being convicted ol (1) bid-rigging in violation of 720 IL.CS 5/33E-3; (2)
bid-rotating in violation of 720 I1.CS 5/33:-4; or (3) any similar offense of any state or of the United
States of America that contains the same clements as the oflense 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 ol Commerce, State, or Treasury, or any successor [cderal agency.

8. [FOR APPLICANT ONLY] (1) Neither the Apphcant nor any “controlling person” {sec MCC
Chapter 1-23, Article [ for applicability and defined terms| of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has cver been convicted ol 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 (1)
the Applicant understands and acknowledges that complhance with Article I'1s a continuing requircment
for doing business with the City. NO'TE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timelrame supersedes 3-year compliance timeframes in this Section V.

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

10. [IFOR 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.

L1, 1f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certitications), the Disclosing Party must explain below:
N/A

If the letters "NA," the word "None," or no response appears on the hines above, it will be conclusively
presumed that the Disclosing Party certitied 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 emplovees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if nonc, indicate with “N/A™ or "none”).

N/A

[3.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 IEDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposcs of this statement, a “gift” does not include: (i) anything
madc 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 ol less than $25 per recipient, or (iii) a
political contribution otherwisce duly reported as required by law (if none, indicate with “N/A” or
“nonc”). As to any gift listed below, plcase also list the name of the City recipient.

N/A

C. CERTIFICATION OFF STATUS AS FINANCIAL INSTITUTION

[. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is > 1s not
a "linancial mstitution™ as defined in MCC Section 2-32-453(b).
2. It the Disclosing Party IS a financial institution. then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledgc that none of our attiliates 1s. and nonc of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate ol'a

predatory lender may result in the loss of the privilege of doing business with the City."
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I the Disclosing Party is unable to make this pledge because it or any of its aftihates (as defined in
MCC Section 2-32-455(b)) i1s a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

[ the letters "NA," the word "None," or no response appears on the lines above, i1t will be
conclusively presumed that the Disclosing Party certified to the above statements.

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

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

[ |Yes D No

NOTI:: [t you checked "Yes" to Item D(1), proceed to Ttems D(2) and D(3). [f you checked "No"
to Item D(1). skip Items D(2) and D(3) and proceed to Part I=.

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 ol any property that (1) belongs to the City, or (1) 1s sold for
taxes or assessments. or (iii) is sold by virtue ol 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 X No

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

Name Business Address Nature ol Financial Intercst
N/A

4. The Disclosing Party further certifies that no prohibited lnancial interest in the Matter will be
acquired by any City otficial or emplovec.
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L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. It the Disclosing Party checks (2). the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City 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
1ssued to slaveholders that provided coverage for damage to or injury or death of their slaves). and

the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
l)md(mno Party has found records of investments or proflits 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 slavcholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

A Last below the names ol all persons or entities registered under the ltederal Lobbying
Disclosure Act of 1993, as amended, who have made Tobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add shects if necessary):

N/A

(It no explanation appears or begins on the lines above, or if the letters "NA" or il the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amendced. have made lobbying contacts on
behalt 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 o influence or attempt to mfluence an officer or cmplovee of any agency, as defined
by applicable federal law. a member of Congress. an officer or emplovee of Congress. or an emplovee
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of a member of Congress. in connection with the award ol any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or madity any federally lunded contract, grant, loan, or cooperative agreement.,

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
S01(c)(4) of the Internal Revenue Code of 19806; or (i1) it is an organization described n 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 1993, as amended.

5. It 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 [unded, 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 XI No

[1"Yes,” answer the three questions below:

. Have vou developed and do you have on file aftirmative action programs pursuant to applicable
[ederal regulations? (Sec 41 CIFR Part 60-2.)
] Yoes [ ]No

2. Have you liled with the Joint Reporting Committee, the Director of the Oftice of Federal Contract
Comphance Programs, or the Equal Employment Opportunity Commission all reports due under the

applicable filing requirements?
[ ] Yes [ ] No [ ] Reports not required

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

[ ] Yes [ INo

[f vou checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certilications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other Cily 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.citvolchicago.ore/Ethics, and may
also be obtained from the City's Board ol Fithics, 740 N. Sedgwick St., Suite 500, Chicago, 11. 60610,
(312) 744-96060. 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 inaccurale,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursuc any remedics under the contract or agreement (if not rescinded or
void), at law, or in cquity, 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
Jlaw for a false statement of material fact may include incarceration and an award to the City of treble
damages. :

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in. and appended to, this EDS may be made publicly
available on the Internet, in response to a I'reedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and rcleases any possible rights or
claims which 1t may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verily the accuracy of any information submitted
m this EDS.

. The mformation provided in this EDS must be kept current. In the event ol changes. the Disclosing
Party must supplement this 1:DS up to the time the City takes action on the Matter. [ the Matter 1s a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-25, Article | (imposing PERMANENT INELIGIBILITY for certain specificd offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-25 and Scction 2-154-020.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Section 2-134-015. 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 “famihal relationship” exists if; as ol
the date this LDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereo! is related to the mavor, any alderman, the city clerk, the city treasurer or any city
department hcad as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child. brother or sister, aunt or uncle, nicce or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers ol 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 gencral 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 1s a limited hability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chiel operating officer, executive director, chiet
Mnancial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Docs the Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereol
currentlv have a “lamibial relationship” with an elected ity ofticial or departiment head?

[ ] Yes ] No

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

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 7.53% (an "Owner"). It is not to be completed by any

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

. Pursuant to MCC Section 2-154-010, i1s the Applicant or any Owner identificd as a building code
scolllaw or problem landlord pursuant to MCC Section 2-92-4167

| ] Yes [x] No

the Applicant identified as a building code scoltlaw or problem landlord pursuant to MCC Section
2-92-4167

2. Ifthe Applicant 1s a legal entity publicly traded on any exchange, is any oflicer or director of

[ | Yes [ | No >4 The Applicant is not publicly traded on any exchange.

3. If'yesto (1) or (2) above, please identily below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of cach building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that 1s completing this EDS as a “contractor™ as
defined in MCC Section 2-92-385. That section. which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other protessional services),
or (11) pay the City money for a license, grant or concession allowing them to conduct a business on
City premiscs.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-3835, | hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. [ also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes

[ 1 No

DA N/A —1 am not an Applicant that is a “contractor” as defined in MCC Scction 2-92-385.

This certification shall serve as the altidavit required by MCC Section 2-92-385(c)(1).

[f you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

JLM Investment 3B LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
[ ] the Applicant
OR
[x] alegal entity currently holding. or antictpated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred o below as the
"Matter"), a direct or indirect interest in excess of 7.3% in the Applicant. State the Applicant’s lagal
name:  Park Boulevard 3B LLC
OR
3. | ] alegal entity with a direct or indircct right of control of the Applicant (see Section TI(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Busincss address of the Disclosing Party: 10 WEST 35 TH STREET, 10TH FLOOR

CHICAGO ILLINOIS 60616

C. Telephone: (312)654 1845 Fax: (312)328-1111 I'mail: JMILLER@PARKBOULEVARDCHICAGO COM

D. Name of contact person: James Miller .
g Federal Employer [dentification No. (il vou have one)

I. Brict description of the Matter to which this EDS pertains. (Include project number and location of
property, il applicable):

Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Departmient of Housing for the development
of Park Boulevard 3B at 41 W 36th Street and 42 W 37th Stieet. Chicago. I 60616

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

Lf 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 Il -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

[, Indicate the nature of the Disclosing Party:

[ ]Person [ ¥ Limited liability company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

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

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

[ ] Trust [ ] Other (please specily)

2. For legal entities, the state (or toreign country) of incorporation or organization, 1l applicablc:

Hlinois

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

[ ]Yes [ ] No [ % Organized in 1llinois
B. IIF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, il any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (ii1) for trusts, cstates or other
similar entities, the trustee, exccutor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companices, limited liability partnerships or joint ventures,
cach_general partner, managing member, manager or any other person or legal entity that dircetly 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
Jame L.. Miller ~ Sole Member L
JLM Manager LLC Manager

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

corporation, partnership intercst in a partnership or joint venture, interest of'a member or manager in a
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limited Hability company, or interest ol a beneficiary ol a trust, cstate or other similar entity. [l 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

James L Miller

SECTION I1I -- 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 datc of this EDS? [ ] Yes |:>g 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

[f “yes” to either ot 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 clected official(s) and/or spouse(s)/domestic

partner(s) and describe the lnancial 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 1s required or make the
disclosure.
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Name (indicate whether Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
10 be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

Nl/-\

(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 &} No [ } No person directly or indirectly owns [0% or more of the Disclosing Party.

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

[ 1Yes [ ]No

B. FURTHER CERTIFICATIONS

L. [ This paragraph T applies only if the Matter is @ contract being handled by the Ciiy’s Department of
Procurement Services.] In the S-ycar period preceding the date ol this EDS, neither the Disclosing
Party nor any Aftiliated Entity [sec definition in (3) 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 ol specified agency vendors as well as help the vendors reform thetr business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

tax or other source of indebtedness owed 1o the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets. property laxes and sales taxes. nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.

2. The Disclosing Party and its Aftiliated Entities are not delinquent in the payment of any finc, fee,
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3. The Disclosing Party and, if the Disclosing Party ts a legal entity. all of those persons or entities
identified in Section H(B)(1) of this EDS:

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

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

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

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

¢. have not, during the 5 years before the date ot this EDS, been convicted, adjudged guilty, or found
tiable 1n a civil procceding, 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;

o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party 1n
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 o entity that, directly ov indirectly: controls the
Disclosing Party, is controtled by the Disclosing Party, or s, with the Disclosing Party, under
common control of another person or entity). Indicta ol control include, without mitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and cquipment; common usc of employees; or organization of a business entity following
the inehigibility of a business entity to do busimess 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 Lintity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it. or. with the Contractor, is
under common control of another person or entity:

e any responsible official of the Disclosing Party. any Contractor or any Alliliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant to the dircction 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 Alhhated Lntity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 vears before the date of this EDS. or, with
respect to a Contractor, an Affihiated Lntity, or an Affiliated Lintity of a Contractor during the S years
before the date of such Contractor's or Aftiliated 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 atempting 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 convicled or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of {reedom of competition by agreement to bid a tixed 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 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 Afliliated Lntity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit ol 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 1.ist maintained by the
United States Department of Commerce, State, or Treasury. or any successor tederal agency.

. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23. Article | for applicability and defined terms] ol the Applicant is currently indicted or
charged with. or has admitted guilt ol or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attemplted, or conspiracy to commit bribery, thelt, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee ol the City or any "sister agency”: and (i)
the Applicant understands and acknowledges that compliance with Article Iis 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 timelrame supersedes S-year compliance timelrames in this Section V.

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

10, [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or 1o be hired in connection with the Matter certifications equal in form and substance to those in
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 certitications.

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

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

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this DS, an employee, or clcotud or appointed official, of the City

ol Chicago (if nonc, 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 DS, to an employee, or elected or appointed
ofticial, of the City of Chicago. For purposes of this statement, a “gift” does not include: (1) anything
made generally available to City employces or to the general public, or (it) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipicnt, or (111) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“nonc”). As Lo 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 certities that the Disclosing Party (check one)
[ ]1is [X] 15 not

a "hinancial institution™ as defined in MCC Section 2-32-455(b).

[

I the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We arc not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our 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 aftiliate ol 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 ot its affiliates (as defined in
MCC Scction 2-32-4335(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
herc (attach additional pages if necessary):

N/A '

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

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

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

[ ]Yes [>] No

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

ofticial or employee shall have a financial interest in his or her own name or in the name of any
other person or cntity in the purchase of any property that (i) belongs to the City, or (i1) is sold for
taxes or assessments, or (ii1) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a linancial interest within the meaning of this Part D.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City clected

Docs the Matter involve a City Property Sale?
| ] Ves <] No

or employces having such financial interest and identify the nature of the financial interest:

3. Hyouchecked "Yes" to Item D(1), provide the names and business addresses of the City officials

Name Business Address Nature of Financial Interest
N/A

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

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

X 1. The Disclosing Party verifigg 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 staveholders that provided coverage Tor damage to or injury or death of their staves), and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result ol conducting the search in step (1) above, the
Dlsul()%ln“ 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. IFor purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

I List below the names of all persons or entities registered under the lederal Lobbying
Disclosure Act ol 1995, as amended, who have made lobbying contacts on behall of the Disclosing
Party with respect to the Matter: (Add sheets 1f necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "Nonc"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entiues
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 ol any agency. as delined
by applicable federal law, a member ol Congress. an officer or employee of Congress, or an emplovee
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ol a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering intoany cooperative agrecment, or to extend. continue, rencw,
amend, or modify any federally lunded contract. grant, loan, or cooperative agreement.

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.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in

4. The Disclosing Party certities that cither: (1) it is not an organization described in section
501(c)(4) ol the Internal Revenue Code of 1986; or (i) it is an organization described in scction
501 (c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activitics," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. I the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above [rom all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration ot 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 outsct of
negotiations.

Is the Disclosing Party the Applicant?
[ ] Yes i1 No

If"Yes,” answer the three questions below:

[. Have you developed and do vou have on file affirmative action programs pursuant to apphicable
federal regulations? (Sce 41 CI'R 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 [ INo

[f you checked “No” to question (1) or (2) above, please provide an explanation:
Y ] . | I
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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
ol any contract or taking other action with respect to the Matter. The Disclosing Party understands that
1t must comply with all statutes, ordinances, and regulations on which this DS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work. business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityolchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1. 60610,
312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is [alse, 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 treblc
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 othcerwise. 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 tme 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 specitied offenses). the
information provided herein regarding eligibility must be kept current lor a longer period. as required
by MCC Chapter 1-23 and Section 2-134-020.
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CERTIFICATION

Under penalty of perjurn . the persoer sighin: e annoneed W esecuy
inis EDS. and all applicable Appendices, on eohy N Tywarrants that ail

are true. aeenvate

ceriifications and statements contained o s
and complete as of the date Turnished o dic 2700

JJVI Investment P LL

(Prigt or type exact Jeval name of Disclos i e

JameS\I hH .\

(Print or 1yp u.‘\)n. of pumn swnm-u

tManager of JLM Manajer LLC, tho manager . 3 THsciosing Party

(Print or ype title of person signing

Signed and sworn to betore me on (date) /%W/ /,2 202/
at Coo'é' __County. __M/j—kd NI

\:ouu Y PL )lu

ROSALYN G MONTGOMERY
¢ OFFICIAL SEAL
B Notary Public, State of Dincis
My Commission Expires
Novembaer 27, 2021

/
Commission expires: /z/ﬂ/ﬁﬂé _,2// 202/
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X CITY OF CIHHCAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.,

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a "*familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of’
the date this IDS 1s signed, the Disclosing Party or any “"Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk. the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle. niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter. stepbrother or stepsister or halt-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
[1.B.].a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, il the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited lLiability 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, chiet operating officer, executive director, chief
tfinancial 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 thercof

currently have a “familial relationship” with an elected city ofticial or department head?
[ ] Yes [ X] No
H ves, please identily below (1) the name and title of such person. (2) the name of the legal entity (o

which such person i1s connccted: (3) the name and title of the clected city ofticial or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
FECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

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

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

I. Pursuant to MCC Section 2-154-010. 1s the Applicant or any Owner identified as a building code
scoftlaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] Yes [X] No
2. Ithe Applicant is a legal entity publicly traded on any exchange. is any officer or director of
the Applicant identified as a building code scoftlaw or problem fandlord pursuant to MCC Section
2-92-4167

[ ] Yes | | No <] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, pleasc identity below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for fegal or other professional services),
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behall ot an Applicant that is a contractor pursuant to MCC Section 2-92-383, | hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
job apphicants based on their wage or salary history, or (ii) secking job applicants™ wage or salary
history from current or former cmployers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes

[ 1 No

[x] N/A — I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-383(c)(1).

If vou checked "no™ to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

36th and State LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
[. [X] the Applicant
OR
2. [ 1 alegal entity currently holding, or anticipated to hold within six menths 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 ol the Applicant (see Section I1(13)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

111 S Wells St

B. Business address of the Disclosing Party: Suite 400
Chicago, 1. 60607
“United States

C. Telephone: 312-274-8200 Fax: mail:

D. Name of contact person: _ Perrv Viedi

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

IF. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City off
Chicago Department of Housing for the development of Park Boulevard 313 at

41 W. 36th Street and 42 \f\_/._ 37th Street. Cl'n(_'_:{i%g_g_._ ll(>(l(3lb

G. Which City agency or department is requesting this EDS? — DEPARTMENT OF HOUSING

[ the Matter is a contract being handled by the City’s Department ol Procurement Services. please
complete the following:

Specification ff ~and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OIF THL DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:
[ ] Person [X] Limited liability company
| |} Publicly registered business corporation [ ] Limited hability partnership
[ ] Privately held business corporation [ ] Joint venture
[ ]Sole proprietorship [ ] Not-for-profit corporation
(

| ] General partnership Is the not-lor-prolit corporation also a S01(c)(3))?
[ ]Limited partnership I 1Yes [ I No
| ]'Trust [ ] Other (please specity)

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

[Hinois

3. For legal entities not organized in the State of Hlinois: Has the organization registered to do

business in the State of IHinois as a foreign entity?
| ] Yes | ] No [X] Organized in Hlinois
B. IFF THE DISCLOSING PARTY IS A LEGAL ENTITY:

. List below the full names and titles, i applicable, of: (i) all executive officers and all directors of
the entity; (it) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities™); (111) for trusts, estates or other
similar entitics, the trustee, executor, administrator, or similarly situated party; (1v) for general or
limited partnerships, imited hability companies, limited liability partnerships or joint ventures,
each gencral partner, managing member, manager or any other person or legal entity that directly or

mndirectly controls the day-to-day management ol the Applicant.

NOTE: Lach lepal entity histed below must submit an EDS on its own behall.

Name Thitde
The Interfaith Housing Development Corporation of Chicago Manager

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% ol 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 bencliciary of a trust, cstate or other similar entity. I nonc.
state “None.”

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

Name Business Address Percentage Interest in the Applicant
_The_Interfaith Housing . _._411.5 Wells St 100.0% o )
Development C(‘)_rp(_)ralion Suite 400

of Chicago ] -
] Chicago, I, 60607
United States
SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected ofticial during the
I2-month period preceding the date of this EDS? [ 1 Yes [X] No

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

1f “yes” to cither of the above, please identify below the name(s) of such City elected ofticial(s) and
describe such income or compensation:

Docs 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 Partyv?

[ ] Yes [X] No

[ " ves." please dentify below the name(s) of such City elected olTicial(s) and/or spousc(s)/domestic

partner(s) and describe the inancial interest(s).

SECTION 1V - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosig Party must disclose the name and business address ol each subcontractor. attorney,
fobbyist (as delined 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 payvroll. 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.

o
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Name (indicate whether  Business  Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney. paid or estimated.) NOTE:
(o be retained) lobbyist, elc.) + “hourly rate” or "t.b.d." 1s

not an acceptable response.
TigerLaw 220 North Green Street Atlorney ~$100.000 Lstimated
Retained Chicago. [L 60607 __

United States

(Add sheets 1f necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[1Yes [ INo
B, FURTHIEER CERTIFICATIONS

foo ] This paragraph 1 applics onty il the Matter is a contract being handled by the Ciinv's Departinent of
Procurement Services.| In the S-year period preceding the date of this EDS. neither the Disclosing
Party nor any Altihated Entity [see delinition in (5) below] has engaged, in connection with the
performance ol any public contract, the services of an integrity monitor, independent private sector
mspector general. or integrily compliance consultant (i.e., an individual or entity with legal. auditing,
mvestigative. or other similar skills, designated by a public agency to help the agency monitor the
activity of specilied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

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

Party delinquent in the payment ol any tax administered by the lllinois Departinent of Revenue.
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3. The Disclosing Party and, if the Disclosing Party 1s a legal entity, all of those persons or entities
identitied in Section [I{B)(1) of this EDS:

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

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

¢. arc not presently indicted for, or criminally or civilly charged by, a governmental entity (federal.
state or Jocal) with committing any ot the offenses set forth in subparagraph (b) above;

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

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

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

n

Certifications (5). (6) and (7) concern:

e the Disclosing Party;

o 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”):

o any "Aftihaied Intiny” (meaning a person or entity that, dircctty 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 ol employcees; or organization ot a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership. or principals as the
incligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, 1s controlled by it, or, with the Contractor. is
under common controf ol another person or entity:

e any responsible official ol the Disclosing Party. any Contractor or any Aftiliated Entity or any
other official. agénl or employec of the Disclosing Party. any Contractor or any Alhhated Entty.
acting pursuant to the direction or authorization ol a responsible ofTicial ol the Disclosing Party.
any Contractor or any Aftiliated Entity (collectively "Agents™).
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Neither the Disclosing Party. nor any Contractor, nor any Aftiliated Lntity ol either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor. an AlTiliated Entity, or an Affiliated Enuty ol a Contractor during the 5 years
before the date of such Contractor's or Afliliated Entity's contract or engagement in connection with the
Matter:

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

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

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

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a IBase
Wage); (a)(3)(Debarment Regulations): or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor'any Affiliated Entity or Contractor, or any of their cmployvees,
officials, agents or partners, is barred from contracting with any unit of state or local government as
result of engaging in or being convicted of (1) bid-rigging in violation of 720 TLCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 3/331:-4; or (3) any similar offense of any state or of the United
States of America that contains the same clements as the offense of bid-rigging or bid-rotating.

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

Chapter 123, Article | for apphicability and delined terms] of the Applicant is cuirently mdicted or
charged with, or has admited guilt of, or has ever been convicted ol or placed under supervision for.
any criminal olfense involving actual, attempted, or conspiracy o commit bribery, thelt fraud. torgery.
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 Tis a continuing requirement
for doing business with the City. NOTE: ' MCC Chapter 1-23, Article | applies to the Applicant. that
Article’s permanent compliance timelrame supersedes S-year compliance timeframes in this Scction V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use. nor permit therr
subcontractors (o 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 conncction with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that docs not provide such certifications or that the Applicant has rcason to
believe has not provided or cannot provide truthful certifications.

11. 1fthe Disclosing Party is unable to certily to any of the above statecments in this Part B (I'urther
Certilications), the Disclosing Party must explain below:

1f the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certilied to the above statements.

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

_Nome

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
madc generally available to City employees or to the general public, or (i1) food or drink provided in
the course ot ofticial City business and having a retail value of less than $25 per recipient, or (i11) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“nonc”). As o any gilt listed below, please also list the name of the City reciptent.

_None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTI'TUTION

. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s [X] is not

"
[

(b).

a "nancial mstitution” as detined in MCC Scction 2-32-45

o

Il the Disclosing Party 1S a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory fender as detined in MCC Chapter 2-32. We further
pledge that none of our alfiliates is. and none of them will become. a predatory lender as delined in
MCC Chapter 2-32. We understand that becoming a predatory fender or becoming an altiliate of a
predatory lender may result in the loss of the privilege ol doing business with the City.”
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If the Disclosing Party is unable 1o make this pledge because it or any ol its afTiliates (as delined in
MCC Section 2-32-435(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages 1 necessary):

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN 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 ol 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 ltem D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

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 (1i1) 1s sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected

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

3. Il you checked "Yes" o Item D(1). provide the names and business addresses of the City oflicials
or employees having such financial interest and identify the nature of the Nnancial interest:

Name Business Address Nature ol Financial Interest

4. The Disclosing Party further certifies that no prohibited fmancial interest in the Matter will be
acquired by any City official or employce.
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E. CERTHICATION REGARDING SLAVERY LLRA BUSINESS

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

_ X_1. The Disclosing Party verifies that the Disclosing Party has scarched any and all records of
the Dlsdosmo Party and any and all predecessor entities regarding rccords of investments or prolits
[rom slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage lor damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
DISLIOSIHU Party has lound 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 ol the City are not federal funding,.

AL CERTIFICATION REGARDING LLOBBYING

[. List below the names ol all persons or entities registered under the tederal LLobbying
Disclosure Act ol 1995, as amended, who have made fobbying contacts on hehalt of the Disclosing
Party with respect to the Matter: (Add sheets 1l necessary): ‘

None.

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

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

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

4. 'The Disclosing Party certifies that either: (i) it is not an organization described in section
S501(e)(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 ol 1995, as amended.

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

B. CERTIIFICATION REGARDING I'QUAL EMPLOYMENT OPPORTUNITY

[f the Matter is federally tfunded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
ncgotiations.

Is the Disclosing Party the Applicant?
[X] Yes | 1No

[f“Yes,” answer the three questions below:

. Have vou developed and do you have on file affirmative action programs pursuant to applicable
[ederal regulations? (See 41 CFR Part 60-2.)

[ Yes [X] No
2. Have vou liled with the Jomt Reporting Committee, the Director of the Office of tederal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ] Yes [ ]No IX] Reports not required

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

equal opportunity clause?
| 1 Yes X] No

If you checked “No” to question (1) or (2) above. please provide an explanation:
Disclosing Party Applicant has no employees.
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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 LDS will become part ol any
contract or other agreement between the Applicant and the City in connection with the Matter. whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-136. imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is avatlable on line at wwiw cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 1. 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any mformation provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedics under the contract or agreement (if not rescinded or
void), at faw, 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 lalse 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 o a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this DS and also authorizes the City Lo verily the accuracy of any information submitted
in this EDS.

E. The information provided m this DS must be kept current. In the event ol changes. the Disclosing
Party must supplement this LDS up to the time the City takes action on the Matter. 11 the Matier 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, Artcle | (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period. as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

_36th and _Srm, LLC o / \

(an or Lyfje exs mﬁ/c}al )‘mmJ o!})muln ing Pmlv)

I

By: / __"

($ign hcm{

Perry Viett B
(Print or type name of person swmnv)

President of The Interfaith Housing Development Corporation of Chicago, its sole member and sole manager
(Print or type tie of person signing)

Signed and sworn Lo before me on (date) _August 16,2021 ;

at__Cook _County, _ lllinois

—_ e —

/‘/ N il
\'olcuy ",(lbll >{/

|V

'state)

h _...-~--'""HOWARD PIGGEE
] Offlcial Seal
§  Notary Public - state of IMinois

g My Commfssion Expires Aug 20, 2024 &

___)
\
1

Commission expires:

Ver.2018-1 Page 12 of' 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Scction 2-134-015. the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
refationship” with any elected city official or department head. A “familial relationship” exists if, as ol
the date this EDS is signed, the Disclosing Party or any "Applicable Party” or any Spouse or Domestic
Partner thereol 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 ol 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-faw, 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., il the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a genceral partnership; all general partners and limited partners ol 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 1s 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” mcans the president, chief operating officer, executive director. chief
financial officer. treasurer or secretary ol a legal entity or any person excrcising similar authority.

Docs the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thercol
currently have o “fumilial relationship™ witl an elected city official or department head?

)

[ ] Yes {X] No

Ifyes, please identify below (1) the name and title of such person, (2) the name ot the legal entity to
which such person is connected: (3) the name and title 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.

. Pursuant to MCC Section 2-134-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] VYes IX] No

2. It the Applicant is a Tegal entity publicly traded on any exchange, is any officer or director of

the Applicant identified as a building code scofflaw or problem landlord pursuant toe MCC Section
2-92-4167 '

[ ]VYes [ ] No [X] The Applicant is not publicly traded on any exchange.

3. If yesto (1) or (2) above, pleasc identify below the name ot each person or legal entity identilied
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

NOT APPLICABLI:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGIE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
detfined in MCC Section 2-92-385. That section. which should be consulted (www.amleoal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services).
or (it) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of’an Applicant that is a contractor pursuant to MCC Section 2-92-385, | hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants” wage or salary
history from current or former employers. | also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes
[ ]No
[X] N/A =T am not an Applicant that is a “contractor™ as defined in MCC Section 2-92-383.

This certification shall serve as the allidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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CITY OF CHICAGO _
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION T -- GENERAL INFORMATION

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

The Interfaith Housing Development Corporation of Chicago

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this LEDS 1s:

I. | ] the Applicant
OR .

2. X alegal entity currently holding, or anticipated to held within six months alter City action on

_the contract, transaction or other undertaking to which this EDS pertaimns (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: 36th and State LLL.C

OR

3. [X] alcgal entity with a direct or indirect right of control of the Applicant (see Section IT1(B)(1))

State the legal name ol the entity in which the Disclosing Party holds a right of control:
36th and State LLC

B. Business address ol the Disclosing Party: 411 S Wells St, Suite 400
Chicago. TL 60607

United States

C. Telephone: _312.274-8200  Fax: _312-274-0292 - Emual: o
D. Name ol contact person:  Perry Vieun

L. Pederal Employer Identitication No. (if you have one):

I-. Briel description of the Matter to which this EDS pertains. (Include project number and locution of
property. il applicable):  Allocation ol TIF, Tax Exempt Bonds and Donation Tax Credits from

the City of Chicago Department ol Housing for the developinent of Park Boulevard 3B at 41 W 36ih Sireet
and 42 W. 37th Street, Chicago. 11 60616.

G. Which City agency or department 1s requesting this EDS? DEPARTMENT OF HOUSING

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 -- DISCLOSURLE OF OWNERSHIP INTERESTS
A. NATURL OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

[ ]Person | ] Limited liability company
[ ] Publicly registered business corporation [ ] Limited liability partnership
| ] Privately held business corporation | ] Jomt venture
| 1Sole proprietorship [X] Not-for-profit corporation
[ ] General partnership (Is the not-for-protit corporation also a 501(c)(3))?
[ ] Limited partnership [X] Yes [ 1No
[ ] Trust [ ] Other (pleasc specily)

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

l'llin(_?is

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

[ ]Yes [ 1 No [X] Organized in Ilinois
B. 1F THE DISCLOSING PARTY IS A LEGAL ENTITY:

. List below the full names and titles. it applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (il there
are no such members, write "no members which arc legal entities"); (i11) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party: (1v) for general or
limited partnerships, limited hability companies, limited Hability 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 histed below must submit an EDS on 1ts own behall.

M. Clarence L. Sith Char
Name \Ix (.‘,‘;x.:l.‘n'_-n!l_m (;:.’I”llg(”l Title \./l(.'l-.‘ Char/Treasurer
Mr. Perry Viewi President
No members wiich are fegal enniies Mr Calvin Flolhmes Secretary

Ms. Ehzabeth Lee
M1 Janmwes Christan
Mr Steve Shavkmn
Ms, Barbara Shaw
Melvin Bradley

2. Please provide the following information concerning cach person or legal entity having a direct or
indircct, current or prospective (i.e. within 6 months after City action) beneficial interest (_"i'n(ch.lcling
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 ol @ 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. ' none,
state “None.”

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

Name Busmess Address Percentage Intercest in the Applicant

None

SECTION IH -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTIED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected olficial during the
[2-month period preceding the date of this EDS? [ ]Yes [X] No

Does the Disclosing Party reasonably expect to provide any income or compensation o 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 oflicial’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

[ "yes." please identily below the name(s) of such City elected ofticial(s) and/or spouse(s)/domestic

hartner(s) and describe the financial mterest(s).
. L,

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

The Disclosing Party must disclose the name and business address ol each subcontractor, attorney.
lobbyist (as defined in MCC Chapter 2-136). accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects o 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 solcly through the Disclosing
darty's regular payroll. Il 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:
1o be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

(Add sheets il necessary)

[X] 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 ol 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 ol the Disclosing Party been declared in
arrcarage on any child support obligations by any Illinois court of competent jurisdiction?

" 1Yes | | No [X] No person directly or indirectly owns 10% or more of the Disclosing Party.
L . . | Y Y g Y

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

| ]Yes [ 1No
B. FURTHER CERTIFICATIONS

Lo [ This paragraph 1 applies only i the Matter 1s a contract being handled by the City's Department of
Procurement Services.] In the >-ycar period preceding the date of this EDS, neither the Disclosing,
Party nor any Aftiliated Entity [see definttion in (3) 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 sumilar skills. designated by a public agency to help the agency monitor the
activity ol specilied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future. or continue with a contract in progress).

2. The Disclosing Party and its Affihated 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 Hlinois Department of Revenue.
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3. The Disclosing Party and, 1" the Disclosing Party is a legal entity. all ol those persons or entities
identified in Section (B 1) of this LDS:

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 {ederal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records: making false statements: or receiving stolen property;

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

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

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

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

n

Certitications (5), (6) and (7) concern:

e the Disclosing Party;

o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not imited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retained Parties”):

= any "Affiliated Lntity” (imeaning a person or entity that directly or indirectly: contrels the
Disclosing Party, s controlled by the Disclosing Party, or s, with the Disclosing Party, under
common control of another person or entity). Indicia ol control include, without hmitation:
interlocking management or ownership: identity ol interests among family members, shared
facilities and equipment; common use of employeces; or organization ol a business entity following,
the ineligibility of a business entity to do business with lederal or state or Jocal government,
including the City, using substantially the same management, ownership, or principals as the
incligible entity. With respect to Contractors, the term Affihated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 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 Afliliated Entity,
acting pursuant to the direction or authorization of a responsible oflicial of the Disclosing Party.
any Contractor or any Affiliated Entity (collectively "Agents”).
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Neither the Disclosing Party, nor any Conuractor, nor any Alliliated Entity ol cither the Disclosing
Party or any Contractor, nor any Agents have, during the 3 years betore the date of this [IDS, or, with
respect to a Contractor, an Affiliated Entity. or an Alfihiated Entity of a Contractor during the 5 years
before the date of such Contractor's or Aftiliated Entity's contract or engagement in conncction with the
Matter:

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

b. agreed or colluded with other bidders or prospective bidders, or been a party Lo any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint ol 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 ol
record, but have not been prosecuted for such conduct; or

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

6. Necither the Disclosing Party, nor any Afliliated 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 ot 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 TLCS 5/33L-4; or (3) any similar offense of any state or of the United
States o’ America that contains the same elements as the offense ol bid-rigging or bid-rotating.

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

3. [FOR APPLICANT ONLY] (i) Netther the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article | for applicabifity and defined terms] of the Applhicant is currently indicted or
charged with, or has admitted guilt of, or has cver been convicted of) or placed under supervision for,
any criminal offense involving actual, atiempted, or conspiracy to commit bribery, thelt. [raud, forgery,
perjury. dishonesty or deceit against an officer or employee ol the City or any "sister agency”; and (i)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requircment
[or doing business with the City. NOTE: I MCC Chapter 1-23. Article | applies (o the Applicant, that
Article’s permanent compliance timeframe supersedes d-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 certilications or that the Applicant has reason o
believe has not provided or cannot provide truthful certifications.

1. If the Disclosing Party is unable to certify to any ol the above statements in this Part B (I'urther
Certifications), the Disclosing Party must explain below:

If the letters "NA," the word "None,"” or no response appears on the ines above, 1t will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following 1s a
complete list of all current employees of the Disclosing Party who were, at any tme during the 12-
month period preceding the date of this EDS, an employee, or clected or appointed ofticial, of the City
ol 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. Tor purposes of this statement, a “2ift” 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 ol the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

. The Disclosing Party certifics that the Disclosing Party (check one)
[ ]1s [X] ts not

a "financial institution™ as defined in MCC Section 2-32-435(h).
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 aftiliates is, and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an afliliate of a

predatory fender may result in the Joss of the privilege of doing business with the Ciry."
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I the Disclosing Party 1s unable to make this pledge because it or any ol its altiliates (as deflined in
MCC Scction 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain
here (attach additional pages if necessary):

[T the letters "NA," the word "None," or no response appcars on the lines above, it will be
conclusively presumed that the Disclosing Party certitied to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings il used in this Part D.
I. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry. does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes |X] No

NOTE: If you checked "Yes" to Iltem D(1). procced to ltems D(2) and D(3). Il 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
olficial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) is sold by virtue ol legal process at the suit of the City (collectively,
"City Property Sale™). Compensation lor property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning ol this Part D.

Docs the Matter involve a City Property Sale?
[ ] Yes | | No

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

Name Business Address’ Nature of Financial Interest

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

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

_ X L. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records ol investments or profits
[rom slavery or slaveholder insurance policies during the s]avuy cra (including insurance policies
issucd to slaveholders that provided coverage for damage to or injury or death of their slaves). and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Dlxdo%m” Party has found records of investments or profits from slavery or slavcholder insurance
policies. The Disclosing Party verifics that the [ollowing constitutes full disclosure ol all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: H the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded. procced to Section VIL. For purposes of this Scction VI, tax credits allocated by
the City and proceeds ol debt obligations of the City are not Lederal funding.

A. CERTIFICATION REGARDING LOBBYING

Lo List below the names ol all persons or entities registercd under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacis on behalt ol the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

NONI-

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

2. The Disclosing Party has not spent and will not expend any federally appropriated tunds 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 ofticer or emplovec of any agency. as delmed

by applicable federal faw. a member of Congress, an officer or employee of Congress. or an employee
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ol"a member of Congress. in connection with the award of any lederally funded contract, making uny
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, rencw,
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 etther: (1) it is not an organization described in scection
S01(c)H ) 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. It the Disclosing Party is the Applicant, the Disclosing Party must obtain certilications 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 ol the Matter and must make such certiftcations promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is tederally funded, tederal regulations requirc 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 [X] No

Il “Yes,” answer the three questions below:

I. Have vou developed and do vou have on file affirmative action programs pursuant to applicable
lederal regulations? (See 11 CFR Part 60-2.)
[ ] Yes | I No

2. Have vou fited with the Joint Reporting Commitiee, the Director of the Oftice ol Federal Contracl
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable tiling requirements? -

[ ]VYes [ ] No [ 1 Reports not required

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

cqual opportunity clause?
[ ] Yes [ 1 No

If vou checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this 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 Cily action, and are material inducements to the City's execution
ol any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes. ordinances, and rcgulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-1506, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The [ull text
of this ordinance and a training program is available on line at www.cityolfchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago. I1. 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 lact may include incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release ol information
contained in this EDS and also authorizes the City to verity the accuracy of any information submitied
in this LDS. '

L The mformation 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. 1i" the Maiter 15 a
contract being handled by the City’s Department ol Procurement Scrvices, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

The Interfaith Housing Deyelopment Corporation of Chicago
: 1 A ; ; ;
 Jsdal nan'qu ot-Prstfosime-Party)

_____________ ;

Il

Yo e
\

R SO
(S'I’_gn hetd

Perry Vicun

(Print or type name of person signing)

President

(Print or type title of person signing)

Signed and sworn to before me on (date) _August 16, 2__(-)21

at _Cook _ County, [linois (stale).

_.‘-.~\'..‘ h y T - LN N .
- A HOWARD PIGGEE
Pulbtic Offictal Seal
; Notary Public - State of Ittinois
d My Commiseion Expiras Alg 20, 2024

AL el e S VIV

~

No.[;)_y

PR

N RPN e

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMUENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Scction 2-154-015. the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereot currently has a “tamilial
rclationship” 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 thereol 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 bleod 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 1s 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, it 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, exccutive director, chief
financial officer, treasurer or secretary ol a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thereol’

currently have a “famihial relationship” with an elecied citv official or department head?
[ ] Yes [X] No
I yes, please identify below (1) the name and title of such person. (2) the name of the legal entity (o

which such person is connected; (3) the name and titte 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 1s not to be completed by any
fegal entity which has only un indirect ownership interest in the Applicant.

I. Pursuant to MCC Scction 2-154-010, is the Applicant or any Owner identitied as a building code
scolllaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] Yes [X] No

2. It the Applicant is a legal entity publicly traded on any exchange, is any ollicer or director of

the Applicant identified as a building code scolflaw or problem landlord pursuant to MCC Scction
2-92-4167

[ ]Yes [ ] No [X] The Applicant is not publicly traded on any exchange.
3. I 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 wlnch
the pertinent codc violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Scction 2-92-385. That section, which should be consulted (www.amlegal.com),
gencerally covers a party 1o any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for scrvices, work or goods provided (including for legal or other prolessional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-383, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
Jjob applicants based on their wage or salary history, or (1) seeking job applicants™ wage or salary
history {rom current or former employers. [ also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ 1 No

[X] N/A —1 am not an Applicant that is a “contractor”™ as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Scction 2-92-385(c)(1).

It you checked *no™ to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION T - GENERAL INFORMATION

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

_ Wincopin Cirele LLLP

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this DS is:
[. | | the Applicant
OR
2.0 [x] alcgal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this 1:DS pertains (referred to below as the
CMatter”). a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
hame: ____ Park Boulevard 3B LLC
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: 11000 Broken Land Parkway, Ste. 700

Calumbia_ MD. 21044

C. lelephone: 410-772-5230 Fax: 410-772-2630 [Lmail: sshack@enterprisecommunity.com

. Name of contuct person: Stephanie Shack

E. Federal Employer Tdentification No. (it you have one):

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

property. i applicable):

Allocatnon of T, Tax Exempt Bonds and Donation Tax Credits from the City o Chicago Depatment of Housing for the development of Park

Boulevard 3B a0 4T W 3oth Street and 32 W, 37th Street. Chicago. 11, 60616

G. Which Cuty agencey or department is requesting this EDSY Department of Housing

[ the Matter is a contract being handled by the City’s Department of Procurement Services. please

complete the following:

Specttication # o ~_and Contract #
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SECTION II -- DISCLOSURE OF OWNERSIHIP INTERESTS
A. NATURE OF THLE DISCLOSING PARTY

[. Indicate the nature of the Disclosing Party:

[ ]Person [ | Limited hability company

| ) Publicly registered business corporation | 1 Limited hability partnership

[ ] Privately held business corporation [ | Joint venture

[ 1Sole proprictorship | ] Not-Tfor-profit corporation

[ | Genceral partnership (Is the not-tor-profit corporation also a 301(¢)(3))?
[ ] Limited partnership [ ] VYes [ ] No

[ ] Trust k ] Other (please specily)

Lannted Liabitity Lunited Parinership

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

Maryland

3. For legal entities not organized in the State of Illinois: Has the organization registered to do

business in the State of [Hlinois as a foreign entity?
[ ]Yes [x ] No [ ] Organized in llinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

. List below the full names and titles, it applicable, of: (1) all executive otficers 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"); (iti) for trusts, estates or other
similar entities, the trustee, executor. administrator, or simifarly situated party: (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
cach ceneral partner, managing member, manager or any other person or legal entity that directly or

indirectly controls the day-to-day management of the Applicant.
NOTL: Fach legal entity bisted below must submit an EDS on its own behall.

Name Tite
Wincopin GP, LLC _ ~_General Partner - L L

2. Please provide the following mformation concerning each person or legal entity having a direct or
indirect. current or prospective (1.e. within 6 months after City action) benelicial interest (including
ownership) in excess of 7.3% of the Applicant. Examples ol such an interest include shares in a
corporation, partnership interest in a partnership or joint venture. interest of @ member or manager in a
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limited hability company. or nterest of a beneficiary of a trust, estate or other similar entity. 11 none,

state "None.”
NOTE: Fach legal entity listed below may be required to submit an EDS on its own behall.
Name Business Address Percentage Interest in the Applicant

Currently the Dlsclosmg Party does not have any percentage interest in the Appllcant 1t is anticipated that 'lt closmg,
Wlncopm Circie LLLP whose address is 11000 Broken Land Parkway, Ste. 700, Columbl’n MD 21044 will have a 99.99%

_limited partnership interest_in the Applicant. _

Enlerprise Connnumly Housing Organization, Inc 11000 Broken l.an_d Parkway_,_Sle 700, Columbra, MD 210‘_14 owns 99.99% of this
Disclosing Party (Wincopin Circle LLLP)

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

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

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected ofticial during the [2-month period following the date of this EDS? [ ] Yes [x] No

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

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

]l""\'t-\' " plu—l\'e i(lcnlil'\f Ivelm\f lhc n-rtmc(\” nl\'uch City elected olTicial(s) and/or spouse(s)/domestic

SECTION 1V - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
fobbyist (as defined in MCC Chapter 2-130), accountant. consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the naturc of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing
Party's regular pavroll. It the Disclosing Party is uncertain whether a disclosure is required under this
Scction. the Disclosing Party must either ask the City whether disclosure is required or make the

disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

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

to be retained) ' lobbyist, elc.) “hourly rate” or "t.b.d.” is
not an acceplable responsc.

(Add sheets 1f necessary)
[:<] Cheek here if the Disclosing Party has not retained, nor expects 1o retain. any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE
Under MCC Section 2-92-415, substantial owners of business entitics that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

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

[ ]Yes | 1 No [x] No person directly or indirectly owns [0% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in comphiance with that agreement?

[ 1Yes [ ]No
B. FURTHIR CERTIFICATIONS

Fo [ This paragraph 1 applies only i the Matier 1s a contract being handied by the City’s Department of
Procurement Scrvices.] In the d-year period preceding the date of this EDS, neither the Disclosing
Party nor any Alfiliated Entity |sec definition in (3) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector gencral, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills; designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform 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 AtTiliated 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 {ees, parking tickets. property taxes and sales taxes. nor is the Disclosing
Party delinquent in the payment ol any tax adminmstered by the Hlinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, alt of those persons or entities
identified in Section H(B)(1) of this LDS:

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

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

c. arce not presently indicted lor, or criminally or civilly charged by. & governmental entity (federal.
state or local) with committing any of the offenses sct forth in subparagraph (b) above;

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

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

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

5. Certifications (3). (6) and (7) concern:
e the Disclosing Party;
o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter. including but not himited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retained Parties”):
= any "Allihated Untity” (meaning a person or eatity that, divectly or indivectly: controls the
Disclosing Party. is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control ol another person or entity ). Indicia of control include, without limitation:
mterlocking management or ownership; identity of interests among Family members, shared
facilities and equipment; common use of emplovees; 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 Afliliated Entity means a person or entity
that directly or indirectly controls the Contractor, 1s 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 Afliliated Entity or any
other ofticial, agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization ol a responsible ofticial of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Lnuty of cither 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 Atfiliated Entity, or an Affiliated Entity ol 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 Ilinois, 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
olficial capacity:

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

¢. made an admission of such conduct described in subparagraph (a) or (b) above that 1s a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(3)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinancc).

6. Neither the Disclosing Party, nor any Afliliated 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 [LLCS 5/33E-4; or (3) any similar olfense ol 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 Afliliated 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 | ior applicability and defined icrmsj ot the Applicant is currently indicted or
charged with, or has admitted guilt of; or has cver been convicted ofl or placed under supervision for,
any criminal offense involving actual, atlempted, or conspiracy to commit bribery, thelt, traud, forgery,
perjury, dishonesty or deceit against an oflicer or employee ol the City or any “sister agency”: and (i)
the Applicant understands and acknowledges that compliance with Article [ is a continuing requirenient
for doing busimess with the City. NOTE: If MCC Chapter 1-23. Article 1 applies to the Applicant, that
Article’s permanent compliance timelrame supersedes 3-year compliance timef{rames in this Section V.

9. [IFOR APPLICANT ONLY] The Applicant and its Afhiliated Entities will not use, nor permit their
subcontractors to use, any facility Jisted as having an active exclusion by the U.S. [LPA 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 Lo those in
Certilications (2) and (9) above and will not. without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

I'1. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

I the letters "NA." the word "None," or no response appears on the lines above, it will be conclusively
E 3 : o
presumed that the Disclosing Party certified to the above statements.

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

None

13.To the best of the Disclosing Party’s knowledge after reasonable mquiry, the following is a
completc list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
madc generally available to City employees or 1o the general public, or (ii) food or drink provided in
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
‘none”). As 1o any gift listed below, please also list the name of the City recipient. '

None

C. CERTIFICATION OF STATUS AS FINANCIAT INSTITUTION

I. The Disclosing Party certifics that the Disclosing Party (check one)
[ ]is [x] 1s not
a "fiancial 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 ol domg business with the City."
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It the Disclosing Party 1s unable to make this pledge because it or any ot its alTiliates (as delined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages it necessary):

n/a

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

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

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

[ 1Yes [x] No

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

olficial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (ii1) 1s sold by virtue of fegal process at the suit ol 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 ol this Part D.

2. Unless sold pursuant to a process ol competitive bidding, or otherwise permitted, no City elected

Does the Matter mmvolve a City Property Sale?
I ] Yes | | No

3. Iyou checked "Yes" to ltem ID(1). provide the names and business addresses of the City officials
or employees having such financial interest and identily the nature of the financial interest:

Name Busimess 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 employcee.
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L. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check cither (1) or (2) below. 1 the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an 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 ol
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issucd to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifies that, as a result of conducting the search m step (1) above, the
Disclosing Party has found records of investments or prolits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure 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 Scction VIL If the Matter is not
federally funded, proceed to Section VII. For purposes ol this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not lederal funding.

A. CERTIFICATION REGARDING LOBBYING

L. List below the names ol all persons or entities registered under the federal Lobbying
Disclosure Act of 1993, as amended, who have made lobbying contacts on behall of the Disclosing
Party with respect 1o the Matter: (Add sheets 1l necessary):

None

(I no explanation appears or begins on the lines above, or it the fetters "NA" or il the word "None"
appear, 1t will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended. have made lobbying contacts on
behalt 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 lobbving activities or to pay any
person or entity Lo influence or attempt to influence an ofticer or emplovee ol any agency, as defined
by applicable federal taw, a member of Congress. an officer or emplovee ol Congress, or an emplovee
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offamember of Congress. in connection with the award of any lederally funded contract, making any
federally funded grant or loan, entering into any cooperative agrecment. or to extend. continue, renew,
amend, or modify any federally funded contract, grant. loan, or cooperative agreement.

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.

3. The Disclosing Party will submit an updated certilication at the end of cach calendar quarter in

4. The Disclosing Party certifies that either: (1) 1t 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
S01(c)4) ol the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is detined in the Lobbying Disclosure Act of 1993, as amended.

5. It the Disclosing Party is the Applicant, the Disclosing Party must oblain 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 EMPLOYMIENT OPPORTUNITY

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

[s the Disclosing Party the Applicant?
[ 1Yes [x] No

IF“Yes.” answer the three questions below:

[. Have vou developed and do you have on file allirmative action programs pursuant to applicable
federal regulations? (See 41 CI'R Part 60-2.)
[]Yes | ] No

2. Have vou hiled 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 | 1 No [ ] Reports not required
3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clausc?

[ 1 Yes [ 1No

It you checked “No™ to question (1) or (2) above. please provide an explanation:
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SECTION VI - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurcment, City assistance, or other City action, and are material 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 lull text
of this ordinance and a training program is available on line at www.cityofchicago.org/Lithics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St.. Suite 300, Chicago. 1L 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ondmanut.

C. I{ the City determines that any information provided in this EDS is false. incomplete or inaccurate,
any contract or other agrecment in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (it not rescinded or
void), at law, or in equity. including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City ol 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 ot the mformation provided in, and appended to. this EDS may be made publicly
available on the Internet. in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public relcase of informaton
contained i this EDS and also authorizes the City to verify the accuracy ol any mlormation submitted
i thas DS,

The mformation provided m this EDS must be kept current. [n the event ol changes. the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. 11 the Matter 1s a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23. Articte | (tmposing PERMANENT INELIGIBILITY for certain specified olfensces), the
imtormation provided hercin regarding cligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

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

- Wincopin Circle LLLP
(Print or type exact legal-name ot Disclosing Party)
/",‘/ K K - B g ! /" .

7

By:

(Sign here)

Stephanie 1.. Shack

(Print or type name ol person signing)

Senior Vice President of Wincopin GP, LLLC, its general partner

(Print or type title of person signing)

Signed and sworn to before me on (date) _September 9, 2021

at  Howard County, Maryland (state).
. .,
i? !! o Al s il i e D
S . Q- MELISSA SLAYTON )

| ~ Notary Pubiic  State of Maryland
Howara County

Notary Pliblic
My Commussion Expires Aug 28, 2025 )

BB

N - >

Commission expires:  August 28, 2025
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
APPENDIX A

AND AFFIDAVIT

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 2-134-015, 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 ofhicial or department head. A “famihal relationship” exists if;, as of’
the date this EDS is signed, the Disclosing Party or any "Applicable Party” or any Spouse or Domestic
Partner lhereof is related to lhc mayor, any alderman, the cilv clerk the cilv treasurer or any citv

adoplxon pcuem thld hl()lht‘l or sister, aunt or uncle mccc or ncphcw Olcmdpaltnl. 4umd<,hlld:
father-in-law, mother-in-law, son-in- lcl\\’ 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
I1.B.1.a., it the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership: all managers, managing members and members of the
Disclosing Party, il the Disclosing Party 1s a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal ofticers” means the president. chief operating officer, executive director, chief
financial officer, treasurer or sceretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereol
currently have a "tanuliai relationsiup” with an elected city olficial or department head?

[ ]Yes x| No

If yes, pleasc identity below (1) the name and title ol such person, (2) the name of the legal entity to
which such person’is connected; (3) the name and title of the elected city olTicial 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 /-\pplic‘anl, and (D) any legal entity which has a direct
ownership interest in the Applicant excecding 7.5% (an "Owner™). It 1s not to be completed by any

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

I. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identilied as a building code
scoltlaw or problem landlord pursuant to MCC Section 2-92-416%

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

[ ]Yes [ ] No [x] The Applicant is not publicly traded on any exchange.
3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identificd

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
delined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) reccive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services)
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behall ot an Applicant that is a contractor pursuant to MCC Section 2-92-385. [ hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
Job applicants bused on their wage or salary history, or (i1) seeking job applicants’ wage or salary
history from current or former employers. | also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes

[ 1No

[x ] N/A —1 am not an Applicant that is a “contractor” as delined in MCC Section 2-92-385.

This certification shall serve as the aftidavit required by MCC Section 2-92-385(c)(1).

If vou checked “no” to the above. please explain.
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CITY OF CHICAGO -
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTIONT -- GENERAL INFORMATION

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

Enterprise Community Housing Organization, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this 1XDS is:
[. [ ] 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 (relerred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: _ Park Boulevard 3B LLC
OR
3. [ ] alegal entity with a direct or indirect right ol control of the Applicant (see Section H[(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 11000 Broken Land Parkway, Ste. 700
Columbia, MD 21044

C. Telephone: 410-772-5230 Fax: 410-772-2630 _ Email: sshack@enterprisecommunity.com

D. Name ol contact person: Stephanie Shack

Federal Employver Identification No. (i you have one):

v 1

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

Allocation of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Department of Housing for the development ol Park
Boulevard 3B at' 41 W 36th Street and 42 W 37th Street, Clucago. 1L 60616, -

G. Which City agency or department is requesting this EDS? Deparument of Housing

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

Specitication # o 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 Liabihty company

[ ] Publicly registered business corporation [ ] Limited liability partnership

[x ] Privately held business corporation [ 1 Joint venture

| Sole proprietorship | 1 Not-for-profit corporation

] General partnership (Is the not-for-profit corporation also a S01(¢)(3))?
| Limited partnership [ ]Yes | | No

[ ] Trust [ ] Other (pleasc specity)

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

Delaware

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

[ ]Yes [x ] No [ ] Organized in [linois

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations. all members, if any, which are legal entities (it therc
arc no such members, write "no members which are legal entities™); (ii1) for trusts, estates or other
similar entities, the trustee. executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
cach general partner, managing member, manager or any other person or legal entity that directly or
indirectlv controls the dav-to-day management of the Applicant.

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

Name Tide
See Exhibit 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 atter City action) beneficial interest (including
ownership) in excess ol 7.5% ol the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venturc. interest o a member or manager in a
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limited liability company. or interest ol a beneficiary ol a trust, estate or other similar entity. 11 none,
statc “None.”

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

Name Business Address Percentage Interest in the Applicant
Enterprise Ownership, Inc. 11000 Broken Land Parkway, Ste. 700 100% Stockholder of Disclosing Party:
Columbia, MD 21044 Enterprise Community Houéihg Organization, Inc.

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

Has the Disclosing Party provided any income or compensation to any City clected official during the
[2-month period preceding the date of this EDS? [ ]Yes [x ] Nao

Docs 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 oflicial(s) and
describe such income or compensation:

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

inquiry, any City elected official’s spousc or domestic partner, have a [inancial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("“MCC”)) in the Disclosing Party?
| 1Yes [x] No

I "yves," please identify below the name(s) of such City elected official(s) and/or spouse(s)domestic
pariner(s) and describe the financial inleresi(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 delined in MCC Chapter 2-1506), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retamn 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 arc paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertam whether a disclosure is required under this
Section, the Disclosing Party must etther 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 estmated.) NOTI::
to be retained) lobbyist. ctc.) “hourly rate” or “t.b.d.” 1s

not an acceptable responsc.

(Add shects if nccessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCI:

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

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

Yes No  [x] No person directly or indirectly owns 10% or more of the Disclosine Party.
X ! A ) g ]

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
1s the person in compliance with that agreement?

[ }Yes [ INo
B. FURTHER CERTIFICATIONS

Fo [ This paragraph 1T apphies oniy if the Matter 1s 2 contract being handled by the City’s Department of

Procurement Services. | In the S-vear period preceding the date of this EDS. neither the Disclosing
Party nor any Alliliated Entity [see definition in (3) below] has engaged. i connection with the
performance of any public contract. the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal. auditing.
investigative, or other similar skills. designated by a public agency to help the agency monitor the
activity ol specilied agency vendors as well as help the vendors reform their business practices so they
can be considered lor 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 line. fee.
tax or other source of indebtedness owed to the City of Chicago, including. but not limited (o, water
and sewer charges. license fees. parking tickets, property taxes and sales taxes. nor i1s 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. it the Disclosing Party is a fegal entity, all ol those persons or entities

identified in Section H(B)(1) of this EDS:

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

b. have not, during the 5 years 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,
attcmpting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction: a violation of federal or state antitrust statutes; {raud; embezzlement; theft; forgery:
bribery; falsification or destruction of records; making falsc statements; or receiving stolen property;

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

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

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil procceding, 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 Scetion 1V, “Disclosure of Subconuractors and Other Retained Parties”);
o any "Affiliated Entity” {meaning a person or entity that, directly or indirectly: controls the
Disclosing, Partv. is controlled by the Disclosing Party. or 1s. with the Disclosing Party, under
common control ol another person or enuity). Indicia ol control include. without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment: common use ol 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 ofticial of the Disclosing Party, any Contractor or any Alfiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Aftiliated Entity.
acting pursuant to the direction or authorization of a responsible ofTicial of the Disclosing Party.
any Contractor or any Alhiliated Entity (collectively "Agents”).
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Neither the Disclosing Party, nor any Contractor, nor any Alfiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 3 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Atliliated Entity of a Contractor during the 5 years
belore the date ol such Contractor's or Afliliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employce of the City, the State of Ilinois, 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)(3)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
otficials, agents or partners, is barred from contracting with any unit ol 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 11.CS 5/33E-4: or (3) any similar offense of any state or ot the United
States of America that contains the same elements as the oftfensc of bid-rigging or bid-rotating.

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

8. [FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlling person” {see MCC
Chapter 1-23. Article | for applicability and defined terms] of the Applicant is currently indicted or

charged with. or has admitted guilt ol or has ever been convicled ol or placed under supervision for.
any criminal offense involving actual, attempted, or conspiracy to commit bribery, thelt, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i)
the Applicant understands and acknowledges that compliance with Article I 1s a continuing requircment
for doing business with the City. NOTE: I MCC Chapter 1-23. Article [ applies to the Applicant. that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY]| The Applicant and its Aftiliated 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 trom any contractors/subcontractors hired
or to be hired in connection with the Matter certificauons equal in form and substance to those in
Certilications (2) and (9) above and will not. without the prior written consent of the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason o
believe has not provided or cannot provide truthtul certifications.

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

Certifications), the Disclosing Party must explain below:
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 certitied to the above statements.

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

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.employce, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
madc generally available to City employees or to the general public, or (i1) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none™). As to any gift listed below, please also list the name of the City recipient.

None

~

C.o CERTIFICATION OFF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s [x] is not

—_—

a "financial institution” as delined in MCC Section 2-32-455(D).

[\

It the Disclosing Party IS a linancial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as delined in MCC Chapter 2-32. We further
pledge that none of our affiliates i1s. and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the Joss ot the privilege of doing business with the City."
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[T the Disclosing Party is unable to make this pledge because it or any ol its atfiliates (as detined in
MCC Section 2-32-455(D)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

n‘a

I the letters "NA." the word "None." or no response appears on the fines 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 n this Part D.
[. Inaccordance with MCC Scction 2-156-110: To the best ol the Disclosing Party's knowledge
alter reasonable inquiry, does any official or emplovec 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 Ttems D(2) and D(3). 1f you checked "No"

to Item D(1), skip Ttems D(2) and D(3) and proceed to Part F.

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 (i1) is sold for

"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning, of this Part D.

Docs the Matter involve a City Property Sale?
[ | Yes [ ]No

5. Iyouchecked "Yes" to ltem D(1). provide the names and busimess addresses of the City officials
or employees having such financial interest and identity the nature of the fmancial intevest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party [urther certilies that no prohibited financial interest in the Matter will be
acquired by any City ofticial or cmployce.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINIESS

Please check cither (1) or (2) below. It the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with thesc 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 prolits
irom slavery or slavcholder insurance policics during the slavery era (including insurance policies
1ssued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

2. The Disclosing Party verifics that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slavcholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A. CERTIFICATION REGARDING LOBBYING

. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended. who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets 1l necessary):

None

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

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

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

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
507(c)(4) of the Internal Revenue Code of 1986; or (11) 1t 1s an organization described in section
501(c)(4) of the Internal Revenue Code of 19806 but has not engaged and will not engage in "L.obbying
Activities." as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

[s the Disclosing Party the Applicant?
[ 1 Yes [x] No

I *Yes,” answer the three questions below:

I. Have you developed and do you have on file alfirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

[ ] Yes | 1No
2. Have vou [iled with the Joint Reporting Committee, the Director of the Otlice of Tederal 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

I you checked "No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The [ull text
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St.. Suite 500, Chicago, I1. 60610,
(312) 744-9660. The Disclosing Party must comply lully with this ordinance.

C. If the City determines that any information provided in this EDS is false. incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (1f not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Partly to participate in other City transactions. Remedies at
law for a false statement ol material fact may include incarceration and an award to the City of treble
damages.

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

= The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the ume the City takes action on the Matter. 11 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, Articte 1 (imposing PERMANENT INELIGIBILITY for certain spectfied oflenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Scction 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 all applicable Appendices, on behalt of the Disclosing Party. and (2) warrants that all

certilications and statements contained in this EDS. and all applicable Appendices, are true, accurate
and complete as ol the date furnished to the City.

Enterpnse Community Housing Qrganization,_Inc. _ :
(Print or type L.\d(,l lcacll name of Disclosing Pantv)

(" ton hcm)

<

Stephanie L. Shack

(Print or type name of person swmnO)

Senior Vlu. President

(Print or type tile of person signing)

Signed and sworn to before me on (date) September §, 2021

at Howard Counly, Maryland (state).

PN odn

5 MELISSA SLAYTON
) M € Notary Pudlic State of Maryland  §

P | [ Howard County

NO[EH.\,’ PU bl 1C My Commission Expires Aug 28, 2025 §

Commission expires: _August 28, 2025
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS:
AND DEPARTMENT HEADS

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

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

“Applicable Party” means (1) all exccutive officers of the Disclosing Party listed in Section
I1.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a gencral 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” meuans the president, chief operating officer, executive director, chiet
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 Spousc or Domestic Partner thereol
currently have a “famitial relationship™ with an elected city official or department head*?

[ ] Yes [x | No

It yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to
which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship. and (4) the 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 Apphicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

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

[. Pursuant to MCC Section 2-134-010, is the Applicant or any Owner identified as a building code
scofllaw or problem landlord pursuant to MCC Section 2-92-4167

[ 1Yes [x ] No
2. If the Applicant is a fegal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scoftlaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ] No [x] The Applicant is not publicly traded on any exchange.
3. Il'yesto (1) or (2) above, please identity below the name of each person or legal entity identitied

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply. :
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix s to be completed only by an Applicant that is completing this EDS as a “contractor™ as
detined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (1) receive City of Chicago funds in
consideration for services, work or goods provided (including for-lcgal or other professional services),
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premiscs.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, | hereby certily that
the Applicant 1s in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history trom current or former employers. | also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ INo

[x ] N/A — T am not an Applicant that is a “contractor™ as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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ENTERPRISE COMMUNITY HOUSING ORGANIZATION, INC.
EXHIBIT A
SECTION H = DISCLOSURE OF OWNERSIHP INTERESTS
B. 1F THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles, if applicable, of: (i) all executive ofticers and all
dircctors of the entity; (i) for not-for-profit corporations, all members, if any, which are
legal entities (if there are no such members. write "no members which are legal entities™); (ii1)
for trusts, estates or other similar entities, the trustee, exceutor, administrator, or similarly
situated party: (iv) for general or limited partnerships, limited liability companies, limited
liability partnerships or joint ventures, cach gencral partner, managing member, managet or
any other person or legal entity that directly or indircetly controls the day-to-day management
of the Applicant.

DIRECTORS

Name Litle

Sally Hebner Director

Stephanie L. Shack Director

OFFICERS

Charles R. Werhane Prestdent

Stephanice L. Shack Sentor Vice President

Sally Hebner : Scnior Vice President



ENTERPRISE
OWNERSHIP, INC.

02021-4192



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:

Enterprise Ownership, Inc.

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: Park Boulevard 38 LLC
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (sce Section H(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 11000 Broken Land Parkway, Ste. 700

_Columbia, MD 21044 ,,
C. Telephone: 410-772-5230 Fax: 410-772-2630  Email: sshack@enterprisecommunity.com

serson: Siephanie Shack

-
=
-
-~
—

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

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

Allocaton of TIF, Tax Exempt Bonds and Donation Tax Credits from the City of Chicago Departiment of Housing for the developinent off

Park Boulevard 3B7ar 41 W 36th Street und 42 W 37th Street, Chicago, 1L 60616.

G. Which City ugency or department is requesting this EDS?_ Department of Housing

N . \ . - — R - .
[t the Matter is a contract being handled by the City’s Department of Procurement Services. please
complete the following:

Specttication # . and Contract #
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

. Indicate the nature of the Disclosing Party:

[ 1Person [ ] Limited liability company

|} Publicly registered business corporation [ ] Limited liability partnership

[x | Privately held business corporation [ ] Joint venture

| 1 Sole proprietorship [ ] Not-for-prolit corporation

[ ] General partnership (Is the not-for-profit corporation also a S01(c)(3))?
[ ] Limited partnership [ ]Yes [ ]No

[ ] Trust [ ] Other (please specify)

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

Maryland

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of 1Hinois as a loreign entity?

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

I. 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, it any, which are legal entities (if there
are no such members, write "no members which are legal entities™); (1i1) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party: (iv) for general or
hmited 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

indirecty conwrols the dav-to-day management of the Applicant.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See Exhibit A

2. Please provide the following information concerning each person or legal entity having a direct or
indirect. current or prospective (1.e. within 6 months after City action) benehicial interest (including
ownership) in excess ol 7.5% of the Applicant. Examples of such an interest include shares in a
corporation. partnership imterest in & partnership or joint venture, interest of a member or manager in 2
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limited hability company, or interest ol a bencfictary of a trust, estate or other similar entity. [ nonc.
state "None.”

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

Name Business Address Percentage Interest in the Applicant
Enterprise Community 100% Stockholder of the Disclosing Party:
Investment, Inc. 11000 Broken Land Parkway, Ste. 700, Enterprise Ownership, Inc.

Columbia, MD 21044

SECTION 11 -- 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 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 [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 {inancial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("MCC™)) in the Disclosing Party?

[ ] Yes x] No

I "ves." please identify below the name(s) of such City elected offictal(s) and/or spouse(s)/domestic

partner(s) and describe the Nnancial nteresi(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyvist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retamn 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 payrotl. I the Disclosing Party 1s uncertain whether a disclosure is required under this
Section. the Disclosing Party must cither ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) fobbyist, etc.) “hourly rate” or "t.b.d." 1s

not an acceptable response.

(Add sheets il necessary)

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

A. COURT-ORDERED CHILD SUPPORY COMPLIANCIE:

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

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any 1llinois court ot competent jurisdiction?

[ ]Yes [ 1No [x] No person dirccetly 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

L. [This paragraph T applies onlv il the Matter is a contract being handled by the City’s Department of
Procurement Services.| In the S-vear period preceding the date ol this EDS. neither the Disclosing
Party nor any Alhhated Entty [see definition n (5) below] has engaged, in connection with the
performance of any public contract, the services ol an integrity monitor, independent private sector
inspector general. or integrity compliance consultant (1.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 specilied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

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

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

Party delinquent in the pavment of any tax administered by the [Hlinois Department of Revenue.
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3. The Disclosing Party and. it the Disclosing Party is a legal entity, all of those persons or entities

identified in Section H(B)(1) of this EDS:

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

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

¢. are not presently indicted for, or eriminally or civilly charged by, a governmental entity (federal,
state or local) with committing any ol the offenses set torth in subparagraph (b) above;

d. have not, during the 5 vears before the date of this EDS, had one or more public transactions
(federal, state or local) terminated tor 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 procecding, 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 (3), (6) and (7) concern:
e the Disclosing Party; :
o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section V. “Disclosure of Subcontractors and Other Retained Parties”):
o any "Allliated Lntity™ {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 mclude, without lmitation:
interlocking management or ownership; identity of interests among family members, shared ,
facilitics and equipment; common use ol employecs; or organization of a business entity following
the ineligibility of a business entity to do business with lederal 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 ol another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Lntity or any
other official. agent or employvee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party,
any Contractor or any Affiliated Lntity (collectively "Agents").
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Neither the Disclosing Party. nor any Contractor, nor any Alliliated Cntity of cither the Disclosing
Party or any Contractor. nor any Agents have. during the 5 vears before the date of this EDS, or. with
respect to a Contractor, an Affiliated Entity, or an Aftiliated Lntity of a Contractor during the 3 years
before the date of such Contractor's or Atfiliated 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 ol the federal government
or ol any state or local government in the United States ol 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 ol 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,
ofticials, 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 n violation of 720 [I.CS 5/33E-3; (2)
bid-rotating in violation of 720 1LCS 5/33E-4; or (3) any similar offense of any state or ot 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 Affihiated Entity is listed on a Sanctions List maintained by the
United States Department ol Commerce. State, or ‘Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [sec MCC
Chapter 1-23. Article 1 for appheability and defined termst of the Applicant is currently indicted or
charged with, or has admitted guilt ol or has cver been convicted ol or placed under supervision for,
any criminal offense involvig uctual, attempted. or conspiracy to commit bribery, thelt, fraud, torgery.
perjury, dishonesty or deceit against an officer or employee ol the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article 1 is a continuing requirement
for doing business with the City. NOTE: I MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timelrame supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Afliliated 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
befieve has not provided or cannot provide truthful certifications.

L], It the Disclosing Party 1s 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
: - o
presumed that the Disclosing Party certitied to the above statements.

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

[3.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 employce, or elected or appointed
ofticial, of the City of Chicago. For purposes of this statement; a “gilt” does not include: (i) anything
made generally available to City emplovees or to the general public, or (i1) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (i) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As 1o any gift listed below, pleasc also list the name of the City recipient.

None

CLRTIFICATION OF STATUS AS FINANCIAL INSTITUTION

~

[. The Disclosing Party certiltes that the Disclosing Party (check one)
[ ]is x| 15 not

a "financial institution™ as defined in MCC Section 2-32-455(b).

R

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 delined 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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I the Disclosing Party 1s unable to make this pledge because it or any of its alfiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il necessary): :

n/a

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

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

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

[ |Yes [x] No

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

2. Unless sold pursuant to a process ol competitive bidding, or otherwise permitted, no City elected
ofticial or employee shall have a financial interest in his or her own name or in the name ot 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 linancial interest within the meaning of this Part D.
Does the Matter involve a City Property Sale?
] Yes | 1 No

3. I vou checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employces having such [inancial interest and identity the nature of the financial interest:

Nuame Business Address Nature of I"'inancial Interest

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

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

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

The Disclosing Party veritfies that, as a result of conducting the search in step (1) above, the
I)ISLIOSHI“ Party has found records of investments or profits from slavery or slaveholder insurance
policics. The Disclosing Party verihies that the following constitutes full disctosure of all such
records, including the names ol any and all slaves or slavecholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: I the Matter is federally funded, complete this Section VI, If the Matter is not
federally funded, proceed to Section V11, For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal tundmg.

A. ( ERTIFICATION REGARDING LOBBYING

FooTast below the names of all persons or entities registered under the federal Lobbving,
Disclosure Act of 1995, as amended, who have made fobbyving contacts on behall of the Disclosing
Party with respect to the Matter: (Add sheets il necessary):

None

(1" 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 fobbying contacts on
behalt of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated tunds to pay

any person or entity listed in paragraph A(1) above for his or her lobbying activitics or to pay any

person or entity 1o influence or attempt to influence an officer or employee of any agencv. 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 ol any federally funded contract. making any
federally funded grant or loan, entering into any cooperative agreement, or 1o extend, continue, renew,
amend, or modily any federally funded contract, grant, foan, 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
SO1(c)(4) ol the Internal Revenue Code of 1986; or (i1) it is an organization described in section
S501(e)4) of the Internat Revenue Code of 1986 but has not engaged and will not engage.in "Lobbying
Activities," as that term is delined in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

[t the Matter 1s federally tunded, federal regulations require the Applicant and all proposed
subcontractors to submit the fotlowing information with their bids or in writing at the outset ol
negotiations.

Is the Disclosing Party the Applicant?

[ ] Ves [x] No

I "Yes.” answer the three questions below:

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

20 Have vou filed with the Jomt Reporting Committee, the Director ol the Otiice of Federal Contraci
Compliance Programs. or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ | Yes | ] No [ | Reports not required

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

If vou checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VH -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities secking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St.; Suite 500. Chicago, 1L 60610,
(312) 744-9660. The Disclosing Party must comply {ully with this ordinance.

C. It the City determines that any information provided in this DS is false, incomplete or inaceurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursuc any remedies under the contract or agreement (it not rescinded or
void), at law. or in cquity, 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
faw for a lalse 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 1=DS. the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

[ The information provided m this EDS must be kept current. In the event of changes, the Disclosing
Party must supplemaent this BDS up o the ume the City takes action on the Matwer. I the Maiter s a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
[-23, Article T (omposing PERMANENT INELIGIBILITY for certain specificd offenses), the
information provided hercin regarding ehgibility must be kept current for a fonger period, as required
by MCC Chapter 1-23 and Scction 2-154-020.
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CERTIFICATION

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

certifications and statements contained mn this EDS, and all applicable Appendices, are true. accurate
and complete as of the date furnished to the City.

Enterprise Ownership, Inc.

(Print or type exact legal name of Disclosing Party)
/ .o S . .

/ A

IS 02 RN

By: >~

.7 . °
(Sikn here)

Stephanie L. Shack
(Print or type name ol person signing)

Senior Vice President

(Print or type title of person signing)

Signed and sworn to before me on (date)  September 8, 2021

at _Howard Counly. Maryland _ (state).
PO B \ P e — e
: e MELISSA SLAYTON
. : 4 Notary Public - State of Maryland P
- e Howarg County
T s ! My Commission Expires Aug 28, 2025
Notary Public ——————————

Commission expires:  August 28, 2021
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CITY OF CIHICAGO
ECONOMIC DISCLOSURLE 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 2-134-013, the Disclosing Party must disclose whether such Disclosing Party
or any "Applicable Party” or any Spousc or Domestic Partner thereol currently has a "familial
refationship” with any clected city ofticial or departiment head. A "familial relationship” exists if] as ol
the date this DS is signed, the Disclosing Party or any "Applicable Party” or any Spouse or Domestic
Partner thereol is related to the mavor, any alderman, the city clerk, the city treasurer or any city
department heuad 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 Scction
II.B.1.a., il the Disclosing Party 1s 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, il the
Disclosing Party is a limited partnership: all managers, managing members and members of the
Disclosing Party, it the Disclosing Party i1s a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chiel operating officer, executive director, chiel
financial officer, treasurcer or sceretary ol a legal entity or any person exercising similar authority.

Docs the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thercof

currently have a “lamilial refationship™ with an elected city official or department head?
[ ] Yes ix | No
If ves. please identify below (1) the name and title of such person, (2) the name of the legal entity o

which such person is connected: (3) the name and ttle of the elected city ofticial or department head to
whom such person has a famihal 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 CODIL SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It 1s not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

. Pursuant to MCC Scction 2-154-010. 18 the Applicant or any Owner identified as a butlding code
scoftlaw or problem landlord pursuant to MCC Scetion 2-92-4167

[ 1Ves b} No

2. If the Applicant is a lcgal entity publicly traded on any exchange, is any ofticer or director of

the Applicant identified as a buiiding code scofflaw or probiem landlord pursuant to MCC Section
2-92-41067

[ ]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 CIHCAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION
This Appendix is to be completed only by an Applicant that 1s completing this EDS as a “contractor” as
defined in MCC Scction 2-92-385. That section. which should be consulted (www.amlegal.com).
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i) pay the City money lor a license, grant or concession allowing them to conduct a business on

City premises.

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-385, | hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (i1) seeking job applicants” wage or salary
history from current or former employers. 1 also certify that the Applicant has adopted a policy that
includes those prohibitions.

[x ] N/A =1 am not an Applicant that is a “contractor”™ as delined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

[f you checked “no” to the above, plcase explam.
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ENTERPRISE OWNERSIHIP, INC.
EXHIBIT A
SECTION Il — DISCLOSURE OF OWNERSHFIP INTERESTS
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

. List below the tull names and ttes, it applicable, of: (i) all executive olficers and all
dircctors of the entity: (i) for not-for-profit corporations, all members, it any, which are
fegal entitics (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, managcer or
any other person or legal entity that directly or indirectly controls the day-to-day management
ol the Applicant.

DIRECTORS

Name Title

Sally Hebner Director

Stephanie Shack Dircctor

OFFICERS

Charles R. Werhane President

Stephante Shack Senior Vice President

Sally Hebner Senor Viee President
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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/ it applicable:

o

Enterprise Community Investment, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting, this EDS is:
1. | ] the Apphicant
OR
2. Ix] alegal entity currently holding, or anticipated to hold within six months atter 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: Park Boulevard 3B LLC
OR
3. [ ] alegal entity with a direct or indirect right of control ol the Applicant (see Section [I(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right ol control:

fend

B. Business address of the Disclosing Party: 11000 Broken Land Parkway, Ste. 700

_Columbia, MD 21044

C. Telephone: 410-772-5230 [‘ax: 410-772-2630 Email: sshack@enterprisecommunity com

2. Name ol contact person: Slephanie Shack

L. Federal Emplover ldentification No. (il vou have one)

IF. Briel description of the Matter to which this EDS pertains. (Include project number and location of
property, thapplicable):

Allocation of TIF. Tax Exempt Bonds and Donauon Tax Credits from the City of Chicago Department of Housing for the development of Park

Boulevard 2B at 41 W 361h Street and 42 W. 37th Street, Chicago, 1L 60616

G. Which City agency or department is ltequesting_ this ENS? Department of Housing

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

Specification # _ ~_and Conwract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the naturc of the Disclosing Party:

[ ]Person [ ] Limited hability company

[ ] Publicly registercd business corporation [ ] Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship [x | Not-for-protit corporation

[ ] General partnership (Is the not-for-profit corporation also a S01(c)(3))?
[ ] Limited partnership [ ] Yes [x T No

[ ] Trust [ ] Other (please spectfy)

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

Maryland

3. Forlegal entitics not organized in the State of Illinois: Has the organization registered to do
business in the State ol [llinois as a foreign entity?

x ] Yes [ ] No [ ] Organized in Illinois
B. 1" THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, it applicable, of: (1) all executive officers and all divectors of
the entity; (i) for not-for-profit corporations, all members. il any, which are legal entitics (il there
similar entities, the rustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited lability partnerships or joint ventures,
cach general partner, managing member, manager or any other person or legal entity that directly or
indirecty controls the dav-to-day management of the Applicant.

NOTE. Each legal enuty Tisted below must submit an EDS on its own behalf.

Name Tile
See Exhibit A

indirect, current or prospective (i.¢. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.3% of the Apphicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture. interest of a member or manager in a

2. Please provide the following information concerning each person or legal entity having a direct or
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limited liability company, or interest ol a beneliciary of a trust, estate or other similar entity. I none,
state “None.”

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

Name Business Address Pereentage Interest in the Applicant
Enterprise Community R 100% Stockholder of the Disclosing Party” .
Partners, Inc. 11000 Broken Land Parkway, Sle 700, Enterprise Community Investment, Inc.

Columbia, MD 21044

SECTION I -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICTALS

Ias 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 Ix ] 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 IDS? [ ] Yes [x] No

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

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

| 1Yes [x] No

IF"yves." please identily below the name(s) of such City elected official(s) and/or spouse(s)/domestic:
partner(s) and describe the financial interest(s).

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

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
fobbyist (as defined in MCC Chapter 2-136). accountant. consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship. and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. It the Disclosing Party is uncertain whether a disclosure is required under this
Section. the Disclosing Party must either ask the City whether disclosure 1s required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  IFees (indicate whether

retained or anticipated Address  (subcontractor, atlorney, paid or estimated.) NOTIE:
to be retained) lobbyist. etc.) “hourly rate” or "t.b.d.” 1s
not an acceptable response.
Gallagher, Eveilius & Jones LLP 218 North Charles St.  Attorney $40,000 (estimated)
(Retained) Baltimore, MD 21201 ' T

(Add shecets if necessary)

[ ] Check here 1l the Disclosing Party has not retained, nor expects Lo retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-413, substantial owners ol 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 dircctly or indirectly owns 10% or more of the Disclosing Party been declared in
arrcarage on any child support obligations by any [llinois court ol competent jurisdiction”?

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

I “Yes,” has the person entered into a court-approved agreement [or payment of all support owed and
1s the person in compliance with that agreement?

[ JYes [ }No
B. FURTHER CERTIFICATIONS

[, [This paragraph 1 apphes only if the Matter 1s o contract being handled by the City’s Department of
Procurement Services.| In the d-year period precedmg the date of this EDS. neither the Disclosig
Party nor any Alfliliated Entity [see definttion in () below| has engaged, in connection with the
performance of any public contract, the services ol an integrity monitor, independent private scctor
mspector general, or integrity compliance consultant (1.e., an individual or entity with fegal, 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 ageney contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entitics are not delinguent in the payment of any finc. tec.
tax or other source of indebtedness owed to the City of Chicago. including. but not limited to, water
and sewer charges. license fees. parking tickets. property taxes and sales taxes. nor is the Disclosing
Yarty delinquent in the payvment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and, i the Disclosing Party is a legal entity. all of those persons or entities
identified in Section HI(B)(1) ol this EDS:

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

b. have not, during the 5 years beforc the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain. or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; {raud; embezzlement; thelt; forgery:
bribery; falsilication or destruction of records: making false statements: or recerving 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 3 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 tound
liable in a civil proceeding. or in any criminal or civil action, including actions concerning
cnvironmental 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. Certilications (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 Maltter, including but not limited to all persons or legal entities disclosed
under Section 1V, “Disclosure of Subcontractors and Other Retained Parties™);

o any "Allilated Entity” (meaning a person or entity that, divectly or indircetly: controls the
Disclosing Party. 1s controlled by the Disclosing Party. oris, with the Disclosing Party, under
common control of another person or entity). Indicia oi coutrol include, without limitaton:
interlocking management or owncership; identity of interests among family members, shared
facilities and equipment; common use of emplovees; or organization of a business entity {ollowing
the ineligibility ot a business entity to do business with lederal 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 Alliliated Entity means a person or entity
that directly or indirectly controls the Contractor. is controlled by it. or. with the Contractor, 1s
under common control of another person or entity:

e any responsible official of the Disclosing Party. any Contractor or any Affiliated Lntity 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 oftficial ol the Disclosing Party.
any Contractor or any Affiliated Entity (coltectively "Agents™).
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Neither the Disclosing Party. nor any Contractor. nor any Affiliated Entity of cither the Disclosing
Party or any Contractor. nor any Agents have, during the 5 years before the datc of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an AlTiliated Lntity of'a Contractor during the 5 years
belore 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 [Hlinois, or any agency of the federal government
or ol any state or local government in the United States of America, in that ofticer's or employee's
official capacity; '

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agrecement,
or been convicted or adjudged guilty ol agreement or collusion among bidders or prospective bidders,
m 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 Subscction 2-92-320(a)(4)(Contracts Requiring a Base
Wagce): (a)(3)(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 vielation of 720 11.CS 5/33-3; (2)
bid-rotating in violation of 720 IL.CS 5/33E-4; or (3) any similar offensc of any state or of the United
States of America that contains the same elements as the olTense of bid-rigging or bid-rotating.

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

8 [FOR APPLICANT ONILY] (i) Neither the Applicant nor any “controlling person” {sce MCC
Chapter 1-23. Article T for applicability and detined terms| ol the Applicant is currently indicted or
charged with, or has admitied guilt ol or has ever been convicied ol or placed under supervision for,
any criminal olfense involving actual, attcinpted, or conspiracy  conmit bribery, thell, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (i1)
the Applicant understands and acknowledges that compliance with Article I'is a continuing requirement
lor doing business with the City. NOTE: If MCC Chapter 1-23. Article 1 applics to the Applicant, that
Arlicle’s permanent compliance timelrame 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 lacility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management ("SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired 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 ol the City. use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
belicve has not provided or cannot provide truthful certifications.

F1. I the Disclosing Party 1s unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
None

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

[2. To the best of the Disclosing Party’s knowledge alter reasonable inquiry, the following is a

complete list ol all current employees of the Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS, an employee, or elected or appointed oftficial, of the City

ol Chicago (1f none, indicate with “N/A” or *none”).
None

13.To the best of the Disclosing Party’s knowledge alter rcasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EEDS, to an employec, 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 employces or to the general public, or (i1) food or drink provided in
the course of ofTicial City business and having a retail value of less than $23 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (il none, indicate with “N/A” or
“none”). As 1o any gift listed below, please also list the name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certilies that the Disclosing Party (check one)
[ |is [x] is not

a "lancial institution” as defined in MCC Section 2-32-455(b).

2. It the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates 1s. and none of them will become. a predatory lender as detined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftihate of a

predatory lender may result in the loss of the privilege ol doing business with the City."
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[ the Disclosing Party is unable to make this pledge because it or any ol its alfiliates (as delmed in

MCC Scction 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages 1l necessary):
n/a

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CI'TY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same mecanings il used in this Part D.

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

[ ] Yes [x] No

NOTE: 1 you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). I you checked "No"
to Item D(1), skip ltems D(2) and D(3) and proceed to Part k. '

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
ofticial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (iil) is sold by virtue of legal process ut 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 meanig ot this Part D.

Doces the Matter involve a City Property Sale?
| I Yes [ INo

3. 1 vou checked "Yes" to Irem D(1). provide the names and business addresses of the City officials

or employees having such financial interest and identify the nature ol the Inancial interest:

Name Business Address Nature of Financial Interest

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

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

x___ 1. The Disclosing Party verifics that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the 5L—1\-u) cra (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves). and
the Disclosing Party has found no such records.

The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Dlsdo\mu Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the tollowing constitutes [ull disclosure of all such
records, including the names ol any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTLERS

NOTIE: If the Matter is federally funded, complete this Section V1. If the Matter is not
federally funded. proceed to Section VIL. For purposes of this Section V1L tax credits allocated by
the City and proceeds of debt obligations of the City arc not federal funding.

A. CERTIFICATION REGARDING LOBBYING

[ st below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1993, as amended, who have made lobbying contacts on behalf ol the Disclosing
Party wath respect to the Matter: (Add sheets if necessary):

None

(11" no explanation appears or begins on the lines above, or if the letters "NA" or il the word "None"
appear, 1L will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended. have made lobbying contacts on
behalt of the Disclosing Party with respect 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  influence or attempt to influence an officer or employec ol anyv agency. as defined
by applicable federal law. a member of Congress, an officer or employvee ol Congress, or an employee
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ot a member of Congress. in connection with the award of any federally funded contract. making any
[ederally funded grant or loan. entering into any cooperative agreement. or o extend, continuc. rencw.
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 1n
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
SO01(ey) of the Internal Revenue Code of 19086: or (i) 1t 1s an organization described in section
S0T(e)) ol the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities.” as that term s delined in the Lobbying Disclosure Act of 1993, 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 certitications 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 [x] No

I *Yes,” answer the three questions below:

. Tave vou developed and do vou have on file affirmative action programs pursuant to appheable
lederal regutations? (Sce 41 CIFR Part 60-2.)
! l Yes | | NoO

2. Have vou Hiled wathy the Jount Reporting Commmittee, the Director ol the Otlice ol 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 [ 1 No

If vou cheeked “No™ to question (1) or (2) above. please provide an explanation:
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

3. The City's Governmental Ethics Ordinance, MCC Chapter 2-156. imposes certain dutics and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
ol this ordinance and a training program s available on line at www.cityofchicago.org/lathics, and may
also be obtained from the City's Board ol Ethics, 740 N. Sedgwick St., Suite 500, Chicago. 1I. 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. It the City deiermines that any information provided in this EDS is talse, incompiete or inaccurale,
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 faw, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedics at

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 ol the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response o a Freedom of Information Act request. or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

. The mformation provided inihis EDS must be kept current. In the event ol changes. the Disclosing
Party must supplement this EDS up 1o the time the City takes action oun the Matier. H tiie Matter 1s a
contract being handled by the City's Department of Procurement Services. the Disclosing Party must
update this DS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1235, Article I (imposing PERMANENT INELIGIBILITY for certain specitied oftenses). 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 ol perjury. the person signing below: (1) warrants that he/she is authorized (o execute
this EDS, and all applicable Appendices. on behall of the Disclosing Party. and (2) warrants that all
certifications and statements contained in this EDS. and all applicable Appendices. arc true. accurate
and complcete as ol the date furnished to the City.

Enterpnse Community Investment, Inc

— =

(Print or type exact legal name of Disclosing Party)

(Sign here)

Stephanie L. Shack o
(Print or type name of person signing)

Senior Vice President

(Print or type title of person signing)

. Qe A Q)
Signed and sworn to belore me on (date) __b_“_l_-’“’“l-m_é_-_ ’_‘_Q_‘:‘_]_ _

al Howard ~_County. Maryland  (state).
e ‘ MELISSA SLAYTON

[

Howarc Courty

g
q  Notary Pubic State of Maryland P
é
4

My Commission Expires Aug 28, 2025

Notary Pubtic ! idnii—— e

Commission expires:  August 28, 2025
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIY
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIA l_',S
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
dircct ownership interest in the Applicant exceeding 7.53%. 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 “famihal relationship” exists if; as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spousc or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any ol 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, steplather or stepmother, stepson or
stepdaughter, stepbrother or stepstster or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Scetion
1I.B.1.a., if the Disclosing Party 1s a corporation; all partners of the Disclosing Party, if the Disclosing
Party 1s a general partnership; all general partners and limited partners of the Disclosing Party. il the
Disclosing Party-is a limited partnership; all managers, managing members and members of the
Disclosing Party, it the Disclosing Party is a limited liability company; (2) all principal olficers 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 oflicer, executive dircctor. chief
fimancial ofticer. treasurer or secretary of a legal entity or any person exercising simtlar authority.

Does the Disclosing Party or any “Applicable Party™ or any Spousc or Domestic Partner thereof
currently have a “familial relavonship™ with an elected city otticial or department head?

| | Yes [x | No

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

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). [t 1s not to be completed by any

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

. Pursuant to MCC Section 2-134-010, is the Applicant or any Owner identitied as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-4167

[ | Yes [x | No
2. Il the Applicant is a legal entity publicly traded on any exchange, 1s any officer or director of
the Applicant identiticd as a building code scoftlaw or problem fandlord pursuant to MCC Scction
2-92-4167

[ | Yes | ] No [x] The Applicant is not publicly traded on any exchangc.
3. Ifyesto (1) or (2) above, please identily below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address ol each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor™ as
delined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (1) reccive City of Chicago funds in
consideration for services, work or goods provided (including (or legal or other professional services).
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises. ’

On behall of an Applicant that is a contractor pursuant to MCC Scction 2-92-385, [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (i) seeking job applicants® wage or salary
history [rom current or former employers. 1 also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ INo

[x ] N/A - Tam not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the atfidavit required by MCC Scetion 2-92-385(¢)(1).

It you checked “no™ to the above, please explaim.
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ENTERPRISE COMMUNITY INVESTMENT. INC.

EXHIBIT A

SECTION [T — DISCLOSURE OF OWNERSHIP INTERESTS

B. 1F THE DISCLOSING PARTY IS A LEGATL ENTITY:

1. List below the full names and tides, il applicable. of: (1) all excentive officers and all
directors of the entity; (i) for not-for-profit corporations, all members, if any, which are
fegal entitics (if there are no such members, write "no members which arc legal entities™); (i)
for trusts, estates or other similar entities, the (rustee, exccutor, administrator, or sinutlarly
situated partyv: (iv) for general or limited partnerships, limited liability companices, imited

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.
DIRECTORS
Name

Priscilla Almodovar

J. Ronald Terwilliger

Charles R. Werhane
Alice Carr

Kevin Chavers
Andrew Garvey
Donald Layton

OFFICER
Charfes Werhane

Saiiv Hebner
Stephanie Shack

Tide

Director
Director
Direclor
Director
Director
Durector
Director

President
Semor Vice Presidemt

Sentor Vice President



ENTERPRISE
COMMUNITY
PARTNERS, INC.

02021-4192



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:

Enterprise Community Partners, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
. [ ] the Applicant
OR
2. [x] alegal entity currently holding, or anticipated to hold within six months afier City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter™), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Park Boulevard 3B LLC
OR
3. [ ] alegal entity with a direct or indircct right of control of the Applicant (sce Section H(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 11000 Broken Land Parkway, Ste. 700

__Columbia, MD 21044

C. Telephone: 410-772-5230  Tax: 410-772-2630 - Email: sshack@enterprisecommunily com

D. Name of contact person: Stephanie Shack

. Federal Employer Idenufication No. (il you have one):

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

AHocation of T1F, Tax Excempt Bonds and Donation Tax Credits tfrom the City of Chicago Department of Housing for the development ol Park

Boulcvard 3B at 41 W 361h Street and 43 W 37th Strect. -(:.'I'ncngo._ 1. 60616

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

[f the Matter is a contract being handled by the City's Department of Procurement Services. please
complete the following:

Specification # _ N and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURL OF THE DISCLOSING PARTY

[. Indicate the nature of the Disclosing Party:
| | Person [ ] Limited hability company
[ ] Publicly registered business corporation | 1 Limited liability partnership
[ ] Privately held business corporation | ] Joint venture
b

[ ] Sole proprietorship x | Not-lor-profit corporation

[ ] General partnership [s the not-for-profit corporation also a SO1(c)(3))?
[ ] Limited partnership I ] Yes [ ]No

[ ] Trust [ ] Other (please specify)

i

[Re]

For legal entitics, the state (or forcign country) of incorporation or organization, if applicable:

Maryland

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

k| Yes [ | No | ] Organized in [llinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the [ull names and titles, if applicable, of: (i) all executive ofticers and all directors of
the entity; (i1) for not-for-profit corporations, all members, if any, which arc legal cntities (if there
are no such members, write "no members which are legal entities™): (i11) for trusts, estates or other
similar entitics, the trustee, executor, administrator, or simitarly situated party; (1v) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or fegal entity that directly or
mdirectly controls the dav-to-day management of the Applicant.

NOTE: Each legal enuty listed below must submit an DS on its own behall.

Name : Tile
See Exhibit A

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (1.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 m a

corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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fimited liability company. or interest of a beneficiary of a trust, estate or other similar entity. [ none.
state “None.”

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

Name Business Address Percentage Interest in the Applicant

None

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

Has the Disclosing Party provided any mcome or compensation to any City elected official during the
12-month period preceding the date of this EDS? ™7 | ] Yes [x ] No

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

I “yes” to either of the above, please identily below the name(s) ot such City elected ofticial(s) and
describe such income or compensation:

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

| | Yes [x] No

It "yves." please identity below the name(s) ol such City clected olficial(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 cach subcontractor, atlorney,
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 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

rctained or anticipated Address  (subcontractor. attorney, paid or ecstimated.) NOTI:
to be retained) fobbyist. etc.) “hourly rate” or "t.b.d.” 1s

not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

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

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

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

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

[ 1Yes [ ]No
B. FURTHER CERTIFICATIONS

. [This paragraph 1 applies onlv i the Matier 1s @ contract being handled by the City’s Departiment of
Procurement Services.| In the >-vear pertod preceding the date of this EDS. netther the Disclosing
Party nor any Atfiliated Entity [see delimition i (3) below| has engaged, i connection with the
performance of any public contract, the services ol an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e.. an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specitied agency vendors as well as help the vendors relorm 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 ol Chicago, ncluding. but not limited to. water

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

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenue.
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identilied in Secuion H{B)(1) of this EDS:

3. The Disclosing Party and. if the Disclosing Party is a legal entity. all of those persons or entities

a.are not presently debarred. suspended, proposed lor 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,
altempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud:; embezzlement; theft; torgery:
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

¢. are not presently indicted for, or eriminally or civitly charged by, a governmental entity (federal.
state or local) with committing any ol the offenses set forth in subparagraph (b) above:

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

¢. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or 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 TV, “Disclosure of Subcontractors and Other Retained Parties™):

'

o s AT ] TUm it (e s 1 G v il e vt
& any CAdiuiated l_‘,lllli}' {meammg a person or entity hat

vat. directly or indirectly: controls the
Disclosing Party, 1s controiled by the Disclosing Party. orisowith the Disclosing Party. under
common control ol another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization ol a business entity tollowing
the mneligibility of a business entity to do business with lederal 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 Alfihated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlied by it, or, with the Contractor. 1s
under common control of another person or entity:

e any responsible official of the Disclosing Party. any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor or any Alfiliated Lntity,
acting pursuant to the direction or authorization of a responsible otficial ot the Disclosing Party.
any Contractor or any Affhiliated Entity (collectively "Agents”).
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Neither the Disclosing Party. nor any Contractor, nor any Alfiliated Fntity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 vears belore the date of this EDS, or, with
respect o a Contractor, an Affiliated Entity, or an Atfiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Afliliated 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 Americu, in that officer’s or employcee'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 [ixed price or otherwise; or

¢. made an admission of such conduct described in subparagraph (1) or (b) above that 1s 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): (2)(5)(Dcebarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Alliliated Entity or Contractor, or any ol their employces,
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 11.CS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/331I:-4; or (3) any similar offcnse of any state or of the United
States of America that contains the same clements as the oflense ol bid-rigeing 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.

S |FOR APPLICANT ONIY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article | for applicability and detined terms| ol the Applicant is currently indicted or
charged with. or has admitted guilt of, or has ever been convicied ol or placed under supervision for.
any criminal ollense mvolving actual, attempted. or conspiracy o commit bribery. thefl, (raud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister ageney”: and (1)
the Applicant understands and acknowledges thar compliance with Article I 1s a continuing requirement
lor doing business with the City. NOTE: 1if MCC Chapter 1-23, Article [ applies o the Applicant, that
Article’s permanent compliance timeframe supersedes S-year compliance timelrames in this Section V.

9. [FOR APPLICANT ONLY| The Applicant and its Afliliated Entities will not use, nor permit their
subcontractors 1o use, any facility listed as having an active exclusion by the U.S. IPA on the federal
Svstem for Award Management (“SAM?”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or 1o be hired in connection with the Matter 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 truthtul certifications.

Pl If the Disclosing Party is unable to certity to any of the above statements in this Part B (Further
Certitications), the Disclosing Party must explain below:
None

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

12.To the best of the Disclosing Party’s knowledge alter reasonable inquiry, the following is a

complete list of all current employees of the Disclosing Party who were, at any time during the 12-

month period preceding the date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (il none, indicate with “N/A” or “none”).
None

13. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the exccution date of this EDS. to an employee. or elected or appointed
ofhicial, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made eencrally available to City employees or to the general public, or (i1) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (1i1) a
political contribution otherwise duly reported as required by law (il none, indicate with *N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

CoOCERTIFICATION OF STATUS AS FINANCIAL INSTITU TTON

[. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]1s [x]is not

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

predatorv fender may result in the loss of the privilege ol doing business with the City."
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[ the Disclosing Party is unable to make this pledge because it or any of its alfiliates (as defined in
MCC Section 2-32-433(b)) 1s a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages il necessary):

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings 1 used in this Part D.

. 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 linancial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ] Yes [x] No

NOTE: 1f you checked "Yes" to Item D(1), proceed to ftems D(2) and D(3). It you checked "No”
o Item D(1), skip Items D(2) and D(3) and proceed to Part E.

olTicial or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (i) is sold for
taxes or assessments, or (iit) 1s sold by virtue of legal process at the suit of the City (collectively.
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

2. Unless sold pursuant 1o a process of competitive bidding. or otherwise permitted, no City elected

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

3. Hvou checked "Yes" to ltem D(1), provide the names and business addresses ot the City officials
or cmployees having such (inancial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

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

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

x L. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the l)]SLlOSlHU Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery cra (including insurance policics
issued to staveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

~ The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
l);sulosmo Party has found records of investments or profits from slavery or slavcholder msurance
policics. The Disclosing Party verifies that the following constitutes {ull disclosure of all such
records, including the names of any and all slaves or slavcholders described i those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

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

A, CERTIFICATION REGARDING LOBBYING

[ List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1993, as amended. who have made lobbying contacis on behalt of the Disclosing
Party with respect to !.lm Muaiter: (Add sheets if necessary):

None

(I no explanation appears or begins on the lines above, or il the letters "NA" or if the word "None"
appear. it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
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 [obbying activities or to pay uny
person or entity to influence or attempt to influence an officer or employce of any agency. as defined
by applicable federal law, a member of Congress, an officer or emplovee of Congress, or an employee
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ol"a member of Congress, in connection with the award of any lederally funded contract, making any
lederally funded grant or loan, entering into any cooperative agreement, or to extend. continue, renew,
amend, or modily any federally funded contract, grant, loan, or coopcerative 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(T) and A(2) above.

4. The Disclosing Party certifies that cither: (i) 1t 1s not an organization described in scction
S01(e)(4) of the Internal Revenue Code of 1986; or (11) 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.

3. IWthe Disclosing Party i1s the Applicant. the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above trom all subcontractors before 1t 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 1o submit the following information with their bids or in writing at the outset of
negotiations.

[s the Disclosing Party the Applicant?
[ ] Yes [x] No

It “Yes,” answer the three questions below:

. Have vou developed and do vou have on lile affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

[ VAN l TN,

ores AN

2. llave vou filed with the Jomt Reporting Committee, the Direclor ot the Olffice of Iederal Contract
Compliance Programs, or the Equal Employvment Opportunity Commission all reports due under the
apphicable filing requirements?

| ] Yes [ ] No [ 1 Reports not required

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

] VYes [ 1 No

If vou checked “No” to question (1) or (2) above. please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrecs that:

A. The certifications. disclosures, and acknowledgments contained in this EDS will become part ol any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS 1s based.

B. The City's Governmental Lthics Ordinance, MCC Chapter 2-136, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics. and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, . 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 lalse, incomplete or inaccurale,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursuc any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matler
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 verity the accuracy of any information submitted
in this EDS.

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

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

Enterprise Community Partners, Inc.

(Print or type exact legal name of Disclosing Party)
i - £ o ’ /

Stephanie .. Shack

(Print or type name ol person signing)

Senior Vice President

(Print or type title of person signing)

Signed and sworn to before me on (date) September 8, 2021

al_Howard  Countys. Maryland (state).
0t ansCinng e T —
i S s\ (SN I
Notary Public Hy Communon Ex511es 5 15, 7025

Commission expires:  August 28, 2025
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
' AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
P | y b Pl ) any leg )

direct ownership interest in the Applicant exceeding 7.5%. Itis not to be completed by any legal

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

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Purtner thereot currently has a “familial
relationship” with any clected city ofticial or department head. A “familial relationship” exists il, as ol
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 ol the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, nicce or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

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

Does the Disclosing Party or any “Applicable Party™ or any Spouse or Domeestic Partner thereol

currently have a “familial relationship” with an clected city othicial or department head?

] Yes <] No
I ves. please identify below (1) the name and title of such person. (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a 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"). [t is not to be completed by any

fegal entity which has only an indircct ownership interest in the Applicant.

. Pursuant to MCC Scction 2-154-010, 1s the Applicant or any Owner identified as a building code
scotflaw or problem landlord pursuant to MCC Section 2-92-4167

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

[ 1Yes [ ]No [x] The Applicant is not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identity below the name of cach person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EIDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
venerally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration lor services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money lor a license, grant or concession allowing them to conduct a business on
City premises.

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-383: [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
Job applicants based on their wage or salary history. or (i1) seeking job applicants” wage or salary
history from current or former employers. [ also-certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes

[ 1No

[x | N/A — T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(¢)(1).

["vou checked *no” to the above, please explain.
A : ]
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ENTERPRISE COMMUNITY PARTNERS! INC.
EXHIBIT A

SECTION T = DISCLOSURE OF OWNERSHIP INTERESTS
B.IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles, if applicable, of: (i) all executive oflicers and all
directors of the entity; (1) for not-for-profit corporations, all members, if any. which are

for trusts, estates or other similar entities, the trustee, executor, admimstrator, or similarly
sttuated 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 divectly or indirectly controls the day-to-dav management
ol the Applicant.

TRUST

m

ES

Name,

J. Ronald Terwilliger
Priscilla Almodovar
Maria I'. Barry
Elizabeth Blake

Ed Brady

Phyltis Caldwell
Kevin Chavers

Dora Leong Gallo
Rendée Lewis Glover
Sharon L. Heck
Donadd Layton

Rick Lazio

Carmen Landa Middleton
Shekar Narasimhan
Terri North

Fdward Norton
Parbura Poppe
Ronald AL Porter
Ronald A Ratner
Jonathan F. P. Rose
Megan T, Sandel, M.D.
Sarah Rosen Wartell

Priscilla Almodovar Chief Exccutive Officer
Stephanie L. Shack Scnior Vice President

Sally Hebner Senior Vice President
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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:

Schiff Hardin LLP

Check ONE of the following three boxes:

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

R e _
3. [ ] alegal entity with a direct or indirect right ol control ol the Applicant (sce Section H(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right ot control:

- . . : 233 5. Wacker Dr., Suite 7100
B. Business address ol the Disclosing Party:

Ch|<:dqo Minois 60606

W 3712-258-5560 . 312-258-5600 . bweisenthal@schifthardin com
C. Telephone: I mail:

Bruce P Weisenthal
D. Name of contact person:

[, Federal Employer Identufication No. (if vou have one):

[-. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, il applicablc):

Appioval of tax-exempt bond ordinance for the redevelopment of property localed at 43 W 36th Street in Chicago known as Park Boulevard 3B

Department of Housing

G. Which City agency or department is requesting this EDS?
Yy ag > I g

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 H -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCL.OSING PARTY

1. Indicate the naturc of the Disclosing Party:

[ | Person [ 1 Limited liability company

[ ] Publicly registercd business corporation [x] Limited liability partnership

[ | Privately held business corporation [ ] Joint venture

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

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

[ ] Trust [ 1 Other (please specify)

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

lilinois

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

[ ]Yes [ 1 No [x] Organized in IHlinois
B. 1IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, il applicable, ot (1) 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
arc no such members. write "no members which are legal entities™): (ii1) for trusts, estates or other
similar entities, the trustee, executor, admmistrator, 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 ol the Appheant.
NOTE: Each legal entity listed below must submit an EDS on 1ts own behall.

Name Title

2. Please provide the lollowing intormation 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 ol 7.5% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, mterest ol a member or manager n a
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limited hability company, or interest of a bencliciary of a trust, estate or other similar entity. I none,
state “None.”

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

Name Business Address Percentage Interest in the Applicant
None

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

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

Does the Disclosing Party rcasonably expect to provide any mcome or compensation to any City
clected official during the 12-month period following the date of this EDS? | ] Yes [x] No

If "yes” to either of the above, pleasc identity below the name(s) of such City clected oftlcml(s) and
describe such income or compensation:

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

[ ]Yes [x] No

[I"ves." please identily below the name(s) of such City elected official(s) and/or spousc(s)/domestic

partner(s) and describe the Dinancial interesu(s).

SECTION IV —- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ol each subcontractor, atlorney,
tobbyist (as detined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing,
Party's regular payroll. If the Disclosing Party 1s uncertain whether a disclosure 1s required under this
Section. the Disclosing Party must etther dsl\ the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  Ieces (indicate whether
| g ) ' .

retained or anticipated Address  (subcontractor, attorney. paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or "t.b.d.” 1s

not an acceptable response.

(Add sheets if necessary)

[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 ol 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 Hlinois court of competent jurisdiction?

[ 1Yes[ I No [x] No person directly or indircctly owns 10% or more of the Disclosing Party.

1 “Yes,” has the person entered into a court-approved agrecment for payment of atl support owed and
15 the person in compliance with that agreement?

[ IYes [ ]No

B. FURTHER CERTIFICATIONS

Lo {This paragraph | applics only if the Matter is a contract heing handled by the City’s Departiment ol
Procurement Services. | In the 3-vear period preceding the date of this DS, netther the Disclosing

Party nor any Atfiliated Entity |see delinition in (3) 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 ol specitied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the {uture, or continue with a contract in progress).

2. The Disclosing Party and its Atfiliated Entities are not definquent in the payment ol 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 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 Sectiont THB)(1) of this LDS:

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 belore the date of this EDS. been convicted of a criminal offense,
adjpudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to oblain, 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 localy with committing any of the offenses set forth in subparagraph (b) above:

d. have not, during the 5 vears 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 DS, 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 ot MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Fthics).

5. Certifications (5), (6) and (7) concern:
o the Disclosing Party:
o any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section V. "Disclosure of Subcontractors and Other Retained Parties™):

e any "Alfiliated Entity” (meaning a person or entity that. directly or indirectly: controls the

« Y

Disclosing Party, is controlled by the Disclosing Party, or 1s. with the Disclosing Party, under
common control of another person or entity). Indicta of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilitics and equipment; common use of emplovees: or organization of a business entity following
the incligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Aftiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
under common control of another person or entity:

e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor or any Aftiliated Entty,
acting pursuant Lo 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 Aftiliated Entity ol either the Disclosing
Party or any Contractor, nor any Agents have, during the 3 years before the date of this EDS. or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ol a Contractor during the 5 years
betore 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 ol any state or local government in the United States ol America. in that officer’s or emplovee's
official capacity;

b. agrecd or colluded with other bidders or prospective bidders, or been a party to any such agrecment,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint ol (reedom of competition by agreement to bid a lixed 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 tor such conduct; or

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

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

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

S FOR APPLICANT ONLY] (1) Neither the Applicant nor any “controlhing person” |see MCC

Chapter 12230 Arucle |Hor applicability and defined terms| of the Apphcant is current!y mdicted or

i .
chareed with, or has admitted guilt of; or has ever been convicted of, or placed under supervision for,
any criminal oifense involving actual, attempted, or conspiracy to commit bribery, thelt, fraud, forgery,
perjury, dishonesty or deceit against an ofticer or employec of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
lor doing business with the City. NOTE: It MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permancent compliance timeframe supersedes S-ycar compliance umeframes in this Section V.

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

10, [FOR APPLICANT ONLY| The Applicant will obtain 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 ol the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason o
believe has not provided or cannot provide truthful certifications.

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

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

12.To the hest of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete hist of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed ofticial, ol the City
ol Chicago (1l 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 ot 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
political contribution otherwise duly reported as required by law (it none, indicate with “N/A" or
none”). As to any gift listed below, please also list the name of the City recipient.

None

CCERTHFICATION OF STATUS AS FINANCIAL INSTITUTION

[, The Disclosing Party certifies that the Disclosing Party (check one)
— - = < L /

1S ‘x11s not
| x|

a "lnancial imstitution™ as defined in MCC Section 2-32-455(b).

2. If'the Disclosing Party [S a tinancial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of ourafliliates is, and none of them will become. a predatory lender as delined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an 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 al'Tiliates (as delined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages if necessary):

I the lctters "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 delined in MCC Chapter 2-156 have the same meanings il used in this Part D,
l. Inaccordance with MCC Section 2-156-110: To the best ol the Disclosing Party’s knowledge
alter reasonable inquiry, docs 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: 1f 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.

N

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
offictal 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 (1) 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?
[ 1 Yes | 1No

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

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifics that no prohibited financial interest in the Matter will be
acquired by any City oflicial 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 tn an attachment to this EDS all information required by (2). Failure o
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

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

~ 2. The Disclosing Party verilies that, as a result ol conducting the search m step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slavcholder insurance
policics. 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 VIIL For purposes of this Section VI, tax credits aliocated by
the City and proceeds of debt obligations of the City are not federal funding,.

A. CERTIFICATION REGARDING LOBBYING

I Tist below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1993, as amended. who have made Tobbyvimg contacts on behalt of the Disclosimg
Party with respect to the Matter: (Add sheets if necessary):

None

(I1'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
behalt of the Disclosing Party with respect to the Matter.)

any person or entity histed in paragraph A(1) above for his or her lobbying activities or to pay any-
person or entity to influence or attempt to influence an officer or employee ot any agency, as defined
by applicable federal law, a member of Congress. an officer or employee ol Congress, or an employee
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of a member of Congress, in connection with the award ol any federally funded contract, making any
tederally funded grant or loan, entering mto any cooperative agreement, or 1o extend, continue, renew,
amend. or modily any federally funded contract, grant, loan. or cooperative agreement.

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

4. "l"hc Di%clminﬂ 'qu'l\-" cerliﬁcs‘ that eilher' (i‘) i is not an organimlion described in s‘eclion
501((,)(-1) o_l the Inter l]cll l\_u\- cnue (,odu. ol 1966 bul has not Lngdgcd And \.\-1ll not engage n 'l_,ol_)b_\_"ing
Activities," as that term 1s delined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certilications equal in
form and substance to paragraphs A(1) through A(4) above trom all subcontractors belore 1t awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAIL EMPLOYMENT OPPORTUNITY

It the Matter is federally tunded, 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 A?)f)liczmt‘?

Yes No

IF*Yes." answer the three questions below:

1. Have you developed and do you have on lile alfirmative action programs pursuant to applicable
federal regulations? (Scee —H (l l\ Part 60-2.)

2. Have vou [iled with the Joint Reporting Committee, the Director ol the Ollice ol Federal Contract

Compliance Programs, or the F’quul Employment Opportunity Commission all reports due under the
apphicable Nling requirements?

. ch D\To ]Reports not required

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

Yes v INo
[ JYes.

[ vou checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The 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, L. 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 1s submitted may be rescinded or be void
or voidable, and the City may pursue any remedics under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1Tt is the City's policy to make this document available to the public on its Internet site and/or upon
request. Somc or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a I'reedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release ol information
contained in this EDS and also authorizes the City to verily the accuracy ol any information submitted
in this EDS.

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

Cnder ponaliy o pétiary . the porson signing helow: 08 warrants that hesshe s authorized 1o exeeule
s DS and all applicable Appendices. on behalt ol the Disclosing Party. and (2) swarrants that all

certiitcations and statements contained i this IFDS. and all apphicable Appendices. are true. accuraic

and corapiete as ot the date furmished 1o the City.

Schiff Hardin LLLP

ny ol Isclosie Pary)

{Sign herey
Bruce P. Weisenthal

(Prmt or tope name ol person

Equity Partner

(Print o tvpe title of person signtng)

7 ~ -
Signed and sworn o belue me on (date)y T 20

IMncis
o Countv. 0 {statel

reas 8 OFFICIAL SEAL

Y  KARENE NEUMANN )
Notary Public - State of liinois

My Commussion Expires 4/26/2022

R Rl S S A T

ey

N 2ts-d Pose 1200 15



CITY OF CHICAGO
ECONOMIC DISCLLOSURE 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 Icgal 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
orany “Applicable Party” or any Spousc or Domestic Partner thereol currently has a “familial
rclationship” with any elected city official or department head. A “familial relationship” exists il as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Pariner 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 {ollowing, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-faw, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrothertor stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
[I.B.1.a.. 11 the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party i1s a general partnership; all general partners and limited partners of the Disclosing Party, il the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, il the Disclosing Party is a limited lability 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, chiet operating officer, executive director, chiel
tinancial oflicer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or anv “Applicable Party” or any Spouse or Domestic Partner thereof
g 3 ) i \ A

currciitly have a “familial relationship™ with an clected city official or departiment head?
[ ] Yes [x] No
I ves, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title ol the elected city official or department head to
whom such person has a familial relationship, and (4) the precisc 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.

. Pursuant to MCC Section 2-134-010. is the Applicant or any Owner identilied as a building code
scolflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] Yes [x] No

2. I the Applicant is a legal entity publicly traded on any exchange, 1s any officer or director of

the Applicant identified as a building code scofflaw or preblem landlord pursuant to MCC Section
2-92-4167

[ ]VYes [ 1 No [x] The Applicant is not publicly traded on any exchange.

3. Myesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scoftlaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Scction 2-92-385. That section, which should be consulted (www.amleeal.com),
gencrally covers a parly to any agreement pursuant to which they: (1) receive City of Chicago funds in
consideration lor services, work or goods provided (including for legal or other professional services),
or (i1) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-385, [ hercby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
Job applicants based on their wage or salary history, or (it) seeking job applicants’™ wage or salary
history from current or former employers. I also certily that the Applicant has adopted a policy that
includes those prohibitions.

[x] Yes

[ 1No

[ 1 N/A - Tam not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the aftidavit required by MCC Section 2-92-385(¢)(1).

I vou checked "no™ to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMEN'T ‘
AND AFFIDAVIT

SECTION 1 — GENERAL INFORMATTON

A. Legal name of the Disclosing Party submitiing this EDS. Include d/b/a/ if applical

.
p.C

\_D“r”li'_'v & Asgociat

Check () 5 of the ml]owmrr three boxes:

Indi I(_al" whether the DIS(,I(‘.SJ"I" Pasiy submilting this EDS is:

B} the Applicant
OR.

2. [ | alegal entity cwrently holding, or anticipated to hold within six moenths 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 Applicani. State the Applicant’s Jegal
name: - z_
OR
. [ ] alecgal entity with a divect or indirect right of control of the Applicant (sec Scction II(BX1)) {
Std.(.c the legal name of the entity in which the Disclosing Party holds a right of control:
. " t

;
H

(@8]
[¥3]
<<
]

0 North Claxlk

[X]

B. Busincss address of the Disclosing Party:

Chicago, Illinois 60662 —

C. Telephone: (3

Dy, Name of contact DEerSOL:

1. Federal Finployer Identification No. (if you have onc): L S

ams. (Include project

- 10 which thi

. Brief description of the Mai
propexty, if applicable):

ifTonnsing b

ftor the Citv of Chicago Mpliifamily

>nd_ Copnsel for the City _
X~ foulevard 3BY), Sa&rias 20271 ! =
G. Which City agency or department is requesting this EDS? .Department of tousing B

]
. I
I1f the Matter is a coniract being handled by the City’s Department of Procurement Services, please

complete the following:

I3

N . . o N/ A oonpfn
Specification# /& _and Contract # H/ 4 _ R

Pave 1 0f 15
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SECTION U -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party: ’-
[ |Person [ 1 Limited Lability company _‘
[ ] Publicly registercd business corporation [ | Limited habihity partnership 5
[} Privately held business corporation [ 1 Joint venture
| ]Sole proprictorship | ] Not-for-profit corporation
[ | General partnership © (Is the not-for-profit corporation also a S01(e)(3))?
[ ] Limited partnership [ ]Yes [ 1No
| ] Trust , [%£] Other (please specify)

Professional Corporation

2. Forlegal entities, the state (or foreign country) ol incorporation or organization, 1f applicable:

Iilinois :
T o - ;
3. Forlegal entities not organized in the State of Hlinots: Has the organization registered to do
business in the State of Tllinois as a foreign entity?

[ ] Yes [ 1No [#] Organized in [llinois :
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:
?

. List below the full names and titles, it applicable, of: (1) all executive officers and all directors of .

the entity; (it) for not-for-profit corporations, all members, il any, which arc legal entities (if there
are no such members, write "no members which are legal entities™); (111) for trusts, estates or other
similar enfities; the (rustee, executor, administrator, or similarly situated party; (iv) for general or
Hmited partnerships, limited liability companies, limited liability parinerships or joint ventures,
gach general pariner, managing member, manager or any other person or legal entity that directly or

ndirectly contrals the day-to-day management of the Applicant.
NOTE: Each legal entity listed below must submit an EDS on its own hehall.

ile

Nane Title
President

_Alan M. Bell __ ) ' _____Socretary o
_Elvin E. Charity .birector __

2. Pleasc provide the fellowing information concerning cach person or legal entity having a direct or
indircect, current or prospective (1.e. within 6 months atter City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Fxamples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture, interest ol a miember or manager in a

Ver.2018-1 Page 2 of 15



limited liability cornpany, or intercst of a benciiciary ol a trust, estate or other sumilar entity. 1 none,

state “None.”

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

Name Business Address | . Percentage Intevest in the Applicant
Elvin E. Charity N

SECTION 1L - 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-momnth period preceding the date of this EDS? [ ]Yes [%] No

Does (he Disclosing Party reasonably expect to previde any income or compensation to any City
clected official during the 12-month period following the date of this EDS? .| ] Yes [ %] No

If “yes™ 1o either of the above, please identify below the name(s) of such City elected official(s) and
describe such inceme or compensation:

inquiry, any City dec,h d 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

Does any City elected official or, 1o the best of the Disclosing Party’s knowledge afier reasonable

thicial(s) and/or spouse(s)domestic

SECTION TV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETATNE

‘The Disclosing Pﬂm" must disclose the name and busimess address of each subcontractor, attorney,
lobbyisi (as defined in MCC Chapter 2-156), accountant, consultant and any other person cr entity
whorm the J_)b(,](_).smg Party has retuined or expecis Lo retain in conuection with the Matier, as well as
the nature of the relationship, and the total amount of the fees paid or estimated 1o be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payreil. If the Disclosing Party is uncertain whether a disclosure 1s required under this
Section, the Disclosing Party must either ask the City whether disclosure 1s required or make the

disclosure.

-5
=
(98]
(3]
C
o
vl

Vi<
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Fees (indicate whether

paid or estimated.) NOTE:
“hourly rate” or “t.b.d.” is
not an acceptable response.

Relationship to Disclosing Party
(subcontractor, attorney,
lobbyist, ete.)

Busmess
Address

Name (indicate whether
retained or anticipated
to be retained)

(Add shects 1F necessury)

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

SECTION Y - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

tantial owners ol business enlitics that contract with the City must

Under MCC Section 2-92-415, subs
support obligations throughout the contract’s teom.

remain in compliance with Lhu_l child s

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 kJDNo [ ]No person din ccuv 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 agreemeni?

B. FURTHER CERTIFICATIONS

act being handled by the City's Department of

Procurcment .
Party nor any Affiliated Enii l.'y

m - VEUr Perl
efinition in {3) below] has engaged. in connection with the

i pwuumL the date of this EDS, neither ihe Disclosing

services of an integrity monitor, independent private scctor

erformance of any public coniract, ﬂ e
. an individual or enfity wath legal, avditing,

mspector general, or infegrity compliance consultant (i.e.
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specificd agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and 1ts A ffiliated Entities are not delinquent in the payment of any {ine, fee,

tax or other source of indebtedness owed te the City of Chicago, including, but not limited to, water

and sewer charges, license [ees, parkin fb ‘1ckcL property taxes and sales tages, nor is the Disclosing
Imm'stu cd by the Iinois Department of Revenue.

Party delinquent in the payinent of any fas
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ol those persons or entities

identified in Section H({B)(1) of this EDS:

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

b. have not, during the 5 years belore the date of this EDS, been convicted of a criminal offense,
adjudged g ”Lll“\’ or had a civil judgment rendered against them in connection with: obtaining,
attempling 1o obtain, or performing a public (federal, state or local) transaction or contract under a
public fransaction; a violation of federal or stale aniitrust statutes; fraud; embezzlement; thelt; forgery;
bribery; falsification or destruction ol records; making false statements; or receiving stolen property;

c. are not presently indicted for, or eriminally or civilly charged by, a governmental entity (chual
state or local) with committing any of the oftenses sct forth in subparagraph (h) above;

d. have not, during the 5 vears before the date of this EDS, had onc or more public transactions
(tederal, statc or local) terminated for cause or default; and

e. have not, during the 5 ycars before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, mncluding 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 (3), (0) and (7) concern:
o the Disclosing Party;
o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to atl persons or legal entities disclosed
1l ()lhu Retained Parties”);
iy ihat, directly or Hdnu tly. conirols the

sure of Subconiractors

under Qc‘ction IV, Dis
o ary "Affiliated Eatiy™ (mearin
Disclostng Pavty, 1x conirotted by the L
common control of another person or entity). Indicia of control include, \\’llh()l'i limitation:
interlocking management or ownership; identity of interests among family members, shared
facilitics and equipment; common use of employces; or organization of a business c_nl]_(_y following
the ineligibility of a business e 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 lo Contructors, the term Atliliated Entity means a person or entity
that directly or indirectly controls the Coniractor, is controlled by it. or, with the Contractor, 18
under common control ot 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 Alfliliated Entity,
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party,
any Confractor or any Affiliated Entity (collectively "Agents™).

isclosing 'i":-'ﬂ'-‘-_ or is, with the Dizclosing Party, under

—
9]
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Neither the Disclosing Party, nor any Contractor, nor any Affifiated Entity of cither the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years belore 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
Matler:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
. a public officer or cmployee of the City, the State of Jllinois, 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

ofhcial capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party o any such agreement,
or been convicted or adjudged guilty of agreement ar collusion among bidders or prospeciive 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 pariners, 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 Entty is lisied on a Sanctions List maintained by the

J .

United Statez 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 T tor applicabibiy and defned erms] ol the Apphicant is currently indicted or
| : . ! I 2

i
charged with, or has admitied ¢ iien {or,

any criminal offense involving actual, attempted, or conspiracy to commit bribery, thelt, [raud, forgery,

ol OF N &vEl ooen copvicied STV ]}lclL-L.J LNRUET S0¢i

perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
s that comphiance with Article T is a continuing requirement
MCC Chapter 1-23, Article I applies to the Applicant, that

the Applicant understands and acknowle
for doing business with the Citv. NO'T=: It
Article’s permanent compliance timeframe supersedes S-year compliance tmeframes in this Section V.

9. [FOR APPLICANT ONI.Y] The Applicant and i1s Afliliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active excluston 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 1o be hired iy connection with the Matter certifications equal in form and substance io those in
Certifications (2) and (9) above and will not, without the prior writien consent o the City, use any such
. . i Ys )
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason 1o
believe has not provided or cannot provide truthful certifications.

11. 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:

[f the letters "NA," the word "None,” or no response appears on the lines above, it will be conclusively
k P
presumed that the Disclosing Party certificd to the above statements.

12.To the best of the Disclosing Party’s knowledge afier reasonable inquiry, the following is a
complete list of all cwrent 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 olficial, of the City
of Chicago (if none, indicate with “N/A” or “none”).

In August of 2006, Elvin Charity was appoi: nted
ol Oﬂd] z\ J’xrt and ha continues

Richard M.

Daley as Chairman of tihe Chicago Regi .
tc serve in that capacity. . ) L

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, (o an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a "gift” does not include: (1) anything
made generally available to City employees or to the general public, or (i1) food or drink provided i
the course of official City business and having a retail value of less than $25 per recipient, or (i) a
poh‘uml contribution otherwise duly reported as required by Taw (if none, indicate with “N/A” or
‘none”). Asto any gift listed below, pl"'bb also list the name of the City recipient.

N/A ; e e o e — ——

SENSTITUON

C. CERTIFICATION OF STATUS AS FINANCLAI

1. 'The Disclosing Party certilies that the Disclosing Party (check one)
[ ]is [] 1 not
a "financial institution” as defined in MCC Section 2-32-433(Db).
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges
"We are not and will not become a predatory lender as delined 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 ]cﬂdu_ or becoming an affiliate of a

hredatory lender may result in the loss of the privilege of doing Lusiness with the City."
I ) _ g )
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[T the Disclosing Party is unable to make this pledge because 1t or any of its alfiliates (as delined in
MCC Section 2-32-453(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il neccssary):

[ the letters "NA," the word "None," or no response appears on the Tines above, 1t will be
conclusively presumed that the Disclosing Party certified to the above statements.

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

. 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 [inancial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ 1Yes [xl No

NOTE: If vou checked "Yes" to Item D(1), proceed to ltems D(2) and D(3). If vou checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part J=.

2. Unless sold pursuant to a process of competifive bidding, or otherwise permitted. no City elected
official or employee shall have a {inancial 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, ov (1) 1s sold for
laxes or assessments, or (111) is sold by virtue of legal process al the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

3. Ifvou checked "Yes™ to Item D(1), provide the names and business addresses of the City olficials
or employees having such financial interest und identify the nature of the (nancial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financtal interest in the Matter will be

acquired by any City ofticial or employec.
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I CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. 1f the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). VFailure to
comply with these disclosure requiremenis 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
issucd to slavcholders that provided coverage for damage (o or tnjury 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 seurch in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder msurance
policies. The Disclosing Party verifies that the following constitutes tull disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS
NOTE: If the Matter is federally funded, complete this Section VI 1f the Matter is not
federally funded, proceed to Scction VIIL. For purposes of this Section VI tax crediis allocated by

the City and proceeds of debt obligations of the City are not federal funding,.

A. CERTIFICATION REGARDING LOBBYING

al Lobbving

o
i

[ Lisibelew the names of all persons or entities reg
Disclosure Act of 1995, as amended, who have made iobbying coniacts on be

N N R Y PR T o
oi the Disclosing

Party wili respect wo the Matter: (Add sheeis 1 nec ).
k i ; by
i 1f the letters "NA" or i the word "None"

(I no explanation appears or begins on the lines above. or 1
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
-caistered under the Tobbying Disclosure Act of 1995, as amended, have made lobbying contacts on

e

!
behalf of the Disclosing Party with respect to the Matter.)

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 inlluence an officer or emplovee of any agency. as defined

by applicable federal law. a member of Congress, an ofticer or cmployee of Congress. or an employee
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of a member o Congress, in connection with the award ol any federally funded contract, making any
federally funded grant or loan, enfering into any cooperaiive agreement, or (o extend, continue, renew,
amend, or modify any tederally funded contract, grant, loan, or cooperative agreemaent.

3. "the Disclosmg Party will submit an updated certification at the end of each calendar quarter in
which there ocours 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 Pariy certifies that either: (1) it 1S 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
301(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term 1s defined in the Lobbying Disclosure Act ol 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
formn and substance o pavagraphs A(1) through A(4) above from all subconraciors betore it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certiticaiions for the
duration of the Matier and must make such certifications prompily ﬁ-l.\-'inlablc_. to the City upon request.

CERT IH(,/\"HO\I REGARDING EQUAL EMPLOYMENT OPPORTUNITY

I the Matter 1s federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the fo]lomng information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
(A Yes ['1 No

H " Yes,” answer the three questions below:

1. Have you dwclopcd and do vou have on file aflirmative action programs pursnant Lo applicable
{edera) regulations? (See 41 CFR Part 60-2.)
[ Yes [ 1 Nao

2. Have you filed with the Joint Reporting Committee, the Director ol the Olhice of Federal Contract
Compliance Prograras, or the f qual_ Imployvment Opportunity Conimission all reports duc under the
zlppiite"-hh, g requirements’ '

| Yes [ _] No [X] Reports not required

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

equal opportunity clause?

{A_j Yes [ ]NO

If you checked “No” to question (1) or (2) above, please provide an explanation.
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SECTION VI - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this 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
tt must comply with all statutes, ordinances, and regulations on which this XDS 18 based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain dutics and
obligations on persons or entitics seeking Cily coniracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/bhics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St.. Suite 500, Chicago, 11, 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. I the City determines that any information provided in this EDS is false, incomplete or inaccuraic,
any contracl or other agreement in conuection 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 Maticr
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 1, and appended io, this FDS may be made publicly
available on the Tnternel, in response to a Freedom of Information Act request, ov 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 a1 this EDS and also authorizes the City (o verily the accuracy of any infermation submilted
in this EDS

Bl The information provided i this FDS must be Kept current. In the eve .
Party musi supplement this EDS up to the time the City takes action on the Matter. H the Maiter 1s a
contract being handled by the City's Department of Procurement Services, the Disclosing Party musi
update this EIDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I Gmposing PERMANENT INELIGIBILITY for ceriain specilied ofienses,
information provided herein regarding eligibility must be kept current for a longer period, as requured
by MCC Chapter 1-23 and Section 2-154-020.

wes), the
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CERTIFICATION

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

Charilty % Agsscciates, P.C. _
(leL or type gxact Jegal name of D]\L]()\IHQ l’ally)

By: HJW/U

— _4_____

(Sign here)

-

ﬁlvin En Cnarity

l‘lmt or type name ¢f person signing
g

President .
{(Print or type title of pu\on wznm(')

[

Signed and sworn to before me on (date) ¥ / /S / 202

at @E‘CLC_ ~_ County, :L—)L-U'i*“.(- (state).

/&],A&\,

Nomr\' Publi

Official Sea) é
Atan Ball
Notary Public State of illinois E

My Commission Expires 06/01/2024

A N 4
Commission expires: _63 N {' L - £
Wwé
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITIH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be complefed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154- l)l\ the Disclo Smu Party must disclose whether such 'l')ik"c.h')%ilﬂg_'l'-’;'-l_rty
or any "Applicabla Party” or any Spouse or Domestic Partner thercol currently has a "lamilial
relationship™ with any elected city official or depariment head. A "[amilial relationship” exists 1f, as of
the date this EDS is signed, the Disclosing Parly or any “Applicable Party” or any Spousc or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city trcasurer or any city
department head as spousc or domesiic partner or as any of the following, whether by biood or
adoption: parent. child, brother or sister, aunt or uncle, nicce or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
U.B.1.a, if the Disclosing Party is a corporation; all partners of the Disclosing Paity, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, il 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 Partv: and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal ofticers” means the president, chief operating officer, executive director, chief
financial oflicer, treasurer or secrelary ol a legal enlity or any person exercising similar .-_m!.h()ril?_y.
Disclos: “Apphicable Party” or any Spouse or Domestic Partoer thercof
currently have o

Does the

“with an elected city official or department |
[ ]Yes IX| No
If ves, please identily below (1) the name and title of such person, (2) the nume of the legal entity to

which such person is connected; (3) the name and title of the elected city official or dL—_pax[menL 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 (2) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). i 1s not to be completed by any

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

1. Pursuant to MCC Scction 2-154-010, is the Applicant or any Owner idenfilied as a bunilding code
scolilaw or problem landlord pursuant to MCC Section 2-92-4167

[ ]Yes [ No

the Applicant identif{ied as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167 '

2. 1fthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of

[ 1Yes [ } No %] The Applicant is not publicly traded on any exchange.

3. Tfyesto (1) or (2) above, please identify below the name of each person or legal entity identilied
as a building code scofllaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.

s
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND ATFIDAVIT
APPENDIX C

PROBIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Scciion 2-92-385. That seciion, which should be consulted (www.amlegal.com),
generally covers a party o any ugreement pursuant to which they: (i) receive City of Chicago funds in

consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On bebalf of an Applicant that is a contractor pursuant to MCC Scction 2-92-385, T hereby certify that
the Applicant is in compliance with MCC Scction 2-92-385(b)(1) and (2), which prohibit: () screening
Jjob applicants based on their wage or salavy history, or (i1) secking job applicants” wage or salary
history from current or former cmployers. 1 also certily that the Applicant has adopted a policy that
includes those prohibitions.

[« Yes
[ ]No

[ TN/A —1am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the aflidavit required by MCC Seciion 2-92-385(c)1).

[f you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
None AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

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

Citibank, N A

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [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 1o below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

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

B. Business address of the Disclosing Party: ~ 388 Greenwich Street, Trading 6th Floor

New York, NY 1001”

Telephone: 303-308-7401 Fax: Email; mark g nech@(l trcom

D). Name ol contact person: Mark G R'SCh

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

F. Brief deseription ol the Matter 1o which this EDS pertains. (Include project number and location of
property, if applicable):

Purchaser of Multifamily Housing Revenue Notes (Park Boulevard Phase 3B) Senes 2021 for the prOJect at

41 West 36th Street & 42 West 37th Street
G. Which City agency or department is requesting this EDS? Department of Housing

I the Matter 1s a contract being handled by the City’s Department ol Procurement Services. p]case
complete the following:

Specithcation# and Contract #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
AL NATURE O THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:
| Person
| Publicly registered business corporation

[ Limited liability company
[ [
[ | Privately held business corporation

[ ]

[ ] Limited liability partnership

[ 1 Joint venture

| Sole proprictorship [ ] Not-for-profit corporation

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

] Trust [X] Other (please specily) _
National Banking Association

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

United States of America

3. Forlegal entities not organized in the State of IHinois: Has the organization registered to do

business in the State of [Hinois as a foreign entity?
X] Yes | ] No [ ] Organized in [linois
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; (11) for not-for-profit corporations, all members, il any, which are legal entities (il 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 partiner, managing member, manager or any other person or legal entity that directly or
mdirecty controls the day-to-day management of the Applicant.

NOTI: Fach legal entity histed below must submit an DS on its own behalf.

Name Title
See Attachment A for a List of Citibank, N A. Officers and Directors

2. Please provide the following information concerning each person or legal entity having a direct or
indirect. current or prospective (1.e. within 6 months after City action) beneficial interest (including
ownership) i 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 ol a member or manager in a
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limited lability company, or interest ol a beneficiary ol a trust, estate or other stmilar entity. [f none,
state “None.”

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

Name Business Address Percentage Interest in the Applicant
Citicorp LLC (direct) ~ 388 Greenwich Street - Trading 6th Floor, New York, NY 10013 100%

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

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

Does the Disclosing Party rcasonably expect to provide any income or compensation 1o any City
elected official during the 12-month period following the date of this EDS? [ ] Yes X1 No

Il yes” to either ot the above, please identity below the name(s) of such City elected ofticial(s) and
describe such income or compensation:

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

[ ] Yes k1 No

[0 ves." please identily below the name(s) of such City elected official(s) and/or spousc(s)/domestic

partner(s) and describe ihe fimancial interest(s).

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

The Disclosing Party must disclose the name and business address ol each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects (o retain in connection with the Matter. as well as
the nature ot the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. 11 the Disclosing Party 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  ees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
o be retained) lobbyist, ctc.) “hourly rate” or “t.h.d.” 1s

nol an acceptable response.
See attachment B for a disclosure of subcontractors and other retained parties

(Add sheets it necessary)

| ] Check here il"l.l.w Disclosing Party has not retained, nor expects to retain, any such persons or entitics.
SECTION YV - CERTIFICATIONS

A. COURT-ORDLRLD CHILD SUPPORT COMPLIANCE

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

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

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

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

| 1Yes [ |No
B. FURTHER CERTIFICATIONS

[ [This paragraph I apphes only if the Matter is a contract being handled by the City’s Department of
Procurement Scrvices.| I the S-vear perind precedimg the date of this EDS, ncither the Disclosing
Party nor any Alliliated Entity |see definttion in (3) below] has engaged, in connection with the
performance of any public contract. the services of an mtegrity monitor, independent private sector
inspector general. or integrity comphiance consultant (i.e., an mdividual or entity with legal. auditing.
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specitied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

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

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

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

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

d. have not, during the 3 years before the date of this EDS, had onc or more public transactions
(federal, state or local) terminated lor cause or detault; and

e. have not, during the 3 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).

Certifications (5), (6) and (7) concern:

o the Disclosing Party:

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

o any "Alfiliuted Entity" (mcaning a person or entity that, directly or indirectly: controls the

h

Disclosing Party, is conroited by the Disclosing Party, or s, with the Disclosing Party, under
common control ol another person or entitv). Indicia of control include, without limitation:
intertocking management or ownership: identity ol interests among tamily members, shared
facilities and cquipment: common use of employees; or organization of a business entity following,
the ineligibility ol a business entity to do business with lederal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
under common control of another person or entity;

e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity,
acting pursuant to the direction or 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 ol etther the Disclosing
Party or any Contractor, nor any Agents have, during the 3 years before the date of this EDS, or, with
respect Lo a Contractor, an Affiliated Entity, or an Aflihated Lntty of a Contractor during the > years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted 1o bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employec of the City, the State of [inois, or any agency ol the federal government
or of any state or local government in the United States ol America, in that officer's or employee's
oltficial 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 {reedom ol competition by agreement to bid a fixed price or otherwise; or

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

d. violated the provisions refercnced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(3)(Dcbarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party. nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, i1s barred from contracting with any unit of state or local government as a
result ot engaging in or being convicted of (1) bid-rigging n violation of 720 [LCS 5/33L-3; (2)
bid-rotating in violation of 720 1L.C'S 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 oftense of bid-rigging or bid-rotating.

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

S. |[FOR APPLICANT ONLY| (1) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1223 Article I for applicability and defined terms] of the Applicant s currently indicted or
charged with, or has admiiied guilt ol or has ever been convicted ol or placed under supervision for.
anv criminal oftense involving actual, attempted, or conspiracy to commit bribery, thell, fraud, forgery,
perjury, dishonesty or deceit ugainst an officer or employee of the City or any “sister ageney ™ and (ii)
the Applicant understands and acknowledges that compliance with Article [1s a continuing requirement
[or doing business with the City. NOTE: [ MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-yvear compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY | The Applicant and its Alfihated 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
Cerufications (2) and (9) above and will not, without the prior written consent of the City, use any such

Ver.2018-1 Page 6 of 15



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

L1, 1f the Disclosing Party is unable to certify to any of the above statements in this Part B (FFurther
Certifications), the Disclosing Party must explaim below: -
See attachment C in support of the above

Il 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 stalements.

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, al any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, ol the City
ol Chicago (if none, indicate with "N/A” or "none”).

None

13.To the best of the Disclosing Party’s knowledge after recasonable mquiry, the following 1s 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 ot Chicago. [For purposcs of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (i) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (ii1) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

(o CERTIFICATION OF STATUS AS FINANCIAL INSTITUTTON

I. The Disclosing Party certifies that the Disclosing Party (check one)
Ix ] is [ ]isnot

a "linancial institution” as defined in MCC Section 2-32-4535(b).

2. 1If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We arc not and will not become a predatory lender as delined in MCC Chapter 2-32. We turther
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 domg business with the City.
Type text here

Ver 20181 Page 7 ol 15 Type text here



[ the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-4355(b)) 1s a predatory tender within the meaning ol MCC Chapter 2-32, explain
here (attach additional pages if necessary):

None.

[ the letters "NA," the word "None." or no response appears on the lines above, it will be
conclustvely 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 1l used in this Part D.
I. Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any ollicial or employce of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ] Yes k1 No

NOTL:: IF you checked "Yes" to Item D(1), proceed to ltems D(2) and D(3). If you checked "No”
to Item D(1), skip Items D(2) and D(3) and proceed to Part I

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 purchasc ol any property that (1) belongs to the City, or (i) is sold tor
taxes or assessments, or (i) is sold by virtuc of legal process at the suit of the City (collectively,
"City Property Sale™). Compensation [or 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

30 M you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identily the nature ol the Financial interest:

Name Business Address Nature of Financial Interest

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

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

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records ol
the Disclosing Party and any and all predecessor entities regarding records ol investments or prolits
rom slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued o slaveholders that provided coverage for damage Lo or injury or death ot their slaves). and
the Disclosing Party has found no such records.

2. The Disclosing Party verilies 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
policics. The Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names ol any and all slaves or slaveholders deseribed in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complcte this Section VI, I the Matter is not
federally funded. proceed to Section VI FFor purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not lederal funding.

A. CERTIFICATION REGARDING LOBBYING

. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalt of the Disclosing
Party wiihy respect to the Matier: (Add sheets 1l neccessary):

None

(I no explanation appears or begins on the lines above, or il the letters "NA" or il the word "Nonc¢"
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 fedcerally 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 Lo influence an otficer or employee of any agency. as defined
by applicable federal law. a member of Congress, an officer or employcee of Congress. or an emplovee
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of a member of Congress, in connection with the award ol any lederally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or 1o extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certitication at the end of cach calendar quarter in
which there occurs any event that materially alfects 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

014y of the Internal Revenue Code of 1986: or (i) it 1s an organization described in section

S01(e)4) ol the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is detined in the Lobbying Disclosure Act of 1995, as amended.

3. Hthe Disclosing Party 1s 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 mamntain all such subcontractors' certifications for the
duration ot the Matter and must make such certifications promptly available (o the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

[ the Matter is tederally 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:

. Have vou developed and do you have on lile altirmative action programs pursuant to applicable
federal regulations”? (Sce 41 CFR Part 60-2.)

L] Ve [N

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

[ ] Yes | | No | ] Reports not required
3. Have vou participated in any previous contracts or subcontracts subject to the
equal opportunity clause? :

[ ]Yes [ ] No

[f vou checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VI - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this 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, imposcs certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
ol this ordinance and a training program is available on line al www.cityolchicago.org/Fthics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, 11. 60610,
(312) 744-9660. The Disclosing Paity 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 m connection with which it is submitted may be rescinded or be void
or voidable. and the City may pursue any remedies und@ypthiextbatract 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 ol 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 Internct site and/or upon:
request. Some or all ol the information provided in, and appended to, this EDS may be made publicly
available on the Internct; in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS. the Disclosing Party waives and releases any possible rights or
clamms 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 ol any information submitied
in this EDS

2 The wtormation provided ny this DS must be kept current. In the event of changes, the Disclosmg
Party must supplement this IEDS up to the ume the City takes action on the Matter. I the Matter is a
contract being handled by the City's Deparument ol 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 Fmposing PERMANENT INELIGIBILITY for certain spectlied olfenses). 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 1o exccute
this EDS, &and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this IEDS, and all applicable Appendices, are true, accurate

and complete as of the date furnished to the City.

Citihank, N A

(Print or type exact legal name of Disclosing Party)

7~ DocuSigned by.

By: | Mt £ Fiscl

Stgactiereds

Mark G. Risch

(Print or type name of person signing)

Authorized Signatory

(Print or type title of person signing)

8/16/2021
Signed and sworn to hefore me on (date)
at . County. (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

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

Under MCC Scction 2-134-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any clected city official or department head. A “familial relationship” exists i1} as of
the date this EDS is signed. the Disclosing Party or any "Applicable Party” or any Spouse or Domestic
Partner thereof 1s related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any ol 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 Scction
.B.1.a., i the Disclosing Party is a corporation; all partners ol the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party 1s a hhmited partnership: all managers, managing members and members of the
Disclosing Party, il the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal olficers” means the president, chiel operating officer, executive director, chiel
Financial ofticer, reasurer or secretary ol a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party” or any Spouse or Domestic Partner thercol
currcntly have a “famitial relatonship” with an clected city olficial or departiment head?

| ] Ves X | No

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

BUILDING CODE SCOFFLAW/PROBLEM [LANDLORD CERTIFICATION

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

I. Pursuant to MCC Section 2-154-010, 1s the Applicant or any Owner identified as a building code
scolllaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] Yes [x] No

2. I the Applicant is a legal entity publicly traded on any exchange, is any officer or director of

the Applicant identified as a building code scolflaw or problem landlord pursuant to MCC Section
2-92-4167

[ ]Yes [ ] No X7 The Applicant is not publicly traded on any cxchange.
3. Ifvesto (1) or (2) above, please identify below the name ol each person or Jegal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply. :
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com).
generally covers a party 1o any agreement pursuant Lo which they: (i) receive City of Chicago funds in
consideration for services. work or goods provided (including for legal or other professional services).
or (11) pay the City money for a hcense, grant or concession allowing them to conduct a business on
City premises.

On behalt of an Apphicant that 1s a contractor pursuant to MCC Section 2-92-385, [ hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (1) screening
job applicants based on their wage or salary history, or (11) seeking job applicants™ wage or salary
history from current or former employers. | also certify that the Applicant has adopted a policy that
includes thosc prohibitions.

[ ] Yes

[ ] No

[X] N/A =1 am not an Applicant that is a “contractor™ as delined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

I you checked “no™ to the above. please explain.
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DIRECTORS

Dailey, Grace

ATTACHMENT A:
DIRECTORS & PRINCIPAL OFFICERS
AS OF JUNE 16, 2021

CITIBANK, N.A.

Desoer, Barbara, Chair of the Board

Fraser, Jane
Garg, Sunil
Hennes, Duncan
Henry, Peter B.
reland, S. Leslie
Taylor, Diana
Turley, James

PRINCIPAL OFFICERS

Garg, Sunil
Agrawal, Piyus
Caltan, Ross
Hilton, Daniel L.
Romero, Anita

Chief Executive Officer

Chief Risk Officer

Chief Financial Officer

Chief Compiiance Gfficer
General Counsel and Secretary



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

ATTACHEMNTS FOR CITIBANK, N.A.

ATTACHMENT B

DISCLOSURE OF SUBCONTRA‘CTORS AND OTHER RETAINED PARTIES

be retained_)

Name (indicative whether
retained or anticipated to |

“?"Business Address

Relationship to Disclosing
party (subcontractor,
attorney, lobbyist, etc)

Fees

(Indicate whether
paid or estimated.)

Fisher Broyles LLP

3777 Long Beach
Boulevard, Suite
280, Long Beach,
CA 90807

Counsel to Citibank, N.A.

$70,000 estimated
No Portion Paid
Yet.

Norris,-éeorge & Ostrow
PLLC

1627 Eye Street
NW, Suite 1220
Washington, DC
20006

Counsel to Citiba-nl;, N.A.

$15,000 estimated
No Portion Paid
Yet.




CITY OF CHICAGQO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
ATTACHMENTS FOR CITIBANK, N.A.

ATTACHMENT C FU }271"1%& R CERTIFICATION

In the ardinary course of business, group Inc. (“Citigroup™) and 15 sub r iaries and affiliates
{unis or co-defendents in various litigation maters iﬂClOLﬂ[ul o and typical of the bread

businesses in which they are engaged. For example, typ ar""-m in broker-d
subsidianies are civil sutts, arbiirabion proceedings, and c:lhr:r ma cs
occurrénp ir‘ the normal course of business as a broker and dealer
i ent banker ur otherwise, From dime o tme up, and centain
entities, are the subjects of inquiries and investigations conducted by federal or sinie
encies. Ciiigroup and its alfiliated entities routingly cooperate with such

On May 20, 2015, Cuigreup annovnced setttemenis with the U.S. Department of Just )
and the Board of Governoes of the Federal Reserve System (FRB) to reseive their respective

investigations inte Citigroup's foreign exchange business. Pursuant to the terms of the settlement
vith the DOJ, Citicorp, a subsidiary of Citigroup, pleaded guilty to a violation of the Sherman
Act, will pay @ fine of §925 million and be subject 1o a three-vear probation pL‘"lOU the
condiions of which include the coniinued implementation, remediation and streng! "mm, of its
controls relating to its foreign exchange business. Additional information concerning this action
15 puhlu,]v uvc.llabl in court filings under the docket number 3:15-cr-78 (ID. Conn.). Pursuant to

e ttiement wiih the FRE, Citigroup paid a civil pen of 8342 million and
wance the controt framewor 1 exchange business.

k governing its lorei;

CilH""I[J is o public company, and as such files periodic and cuirent renorts with the U.S.
Securitics and [\PI“ ge ’(,( mn'htw'l as '»:c'.:ncd by the Securities Exchange Act of 1934 tha
inci ¥ fatory proceedings, nvestig

as, tons and litipation.
Copizs o?" s perigdic repoits dlf‘ m file with the SEC. whi
SEC's websie

wh can be leented at the
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
None AND AFFIDAVIT

SECTION T -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ it applicable:

Citicorp LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [ ] the Applicant
OR
2. K1 alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a dircct or indircct interest in excess ol 7.5% i the Applicant. State the Applicant’s legal
name: Citibank, N.A.
OR
3. [ ] alegal entity with a direct or indircct right of control of the Applicant (see Section H(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 388 Greenwich Street, Trading 6th Floor L
New York, NY 10013
C. Telephone: 303-308-7401 Fax: Email: mark g.risch@citi.com

D. Name of contact person: Mark G Risch

= Federal Employer Identificaton No. (11 you have one):

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

Purchaser of Multifamily Housing Revenue Notes (Park Boulevard Phase 3B) Sernies 2021 for the project at

41 West 36th Street & 42 West 37th Street
G. Which City agency or department is requesting this EDS? Department of Housing

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

Spectfication # ~_and Contract #
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SECTION II -- DISCLLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ |Pecrson [X] Limited liability company

[ ] Publicly registered business corporation [ ] Limited hability partnership

[ ] Privately held business corporation [ ] Joint venture

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

| | General partnership (Is the not-for-prolit corporation also a 301(c)(3))?
[ ] Limited partnership [ ] Yes [ | No

[ ] Trust [ ] Other (please specify)

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

Delaware

3. Forlegal entities not organized in the State of Hlinois: as the organization registered to do

business in the State of Tllinois as a foreign entity?
[ ] Yes K | No [ ] Organized m Illinois
B. II' THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles, 1f applicable, of: (i) all exceutive olficers and all directors of
the entity; (ii) for not-for-profit corporations, atll members, it any, which are legal entitics (il there
are no such members, write "no members which are legal entities™): (111) for trusts, estates or other
similar entities, the trustec, exccutor, administrator, or simitarly situated party; (iv) for general or
limited partnerships, limited hability companies, limited Liability partnerships or joint ventures.
cach general partner. managing member. manager or any other person or legal entity that divectly or

indirecty contrels the day-to-day management of the Applicant.
NOTE: Each legal entity listed below must submit an DS onits own behall.

Name Title
See Attachment A for a List of Citcorp LLC Officers and Directors

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) benelicial interest (including
ownership) in excess ol 7.3% of the Applicant. Examples of such an interest include shares in a
corporation. partnership interest in a partnership or joint venture, interest of @ member or manager in a
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limited hability company, or interest of a beneliciary ol a trust, estate or other similar entity. 1 none,
state “None.”

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

Name Business Address Percentage Interest in the Applicant
Citigroup Inc 388 Greenwich Street - Trading 6th Floor, New York, NY 10013 100%

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

Has the Disclosing Party provided any income or compensation to any City elected olficial 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 ofticial during the 12-month period following the date of this EDS? [ ] Yes X ] No

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

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

[ ] Yes X ] No

[t "ves," pleasc identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partiner(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 cach subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature ol the relationship, and the total amount of the fees paid or estimated 10 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.) NOTLE:
to be retained) lobbyist, etc.) “hourly rate” or "t.b.d.” 1s

not an acceptable response.

(Add sheets 1f necessary)

K 1 Check here if the Disclosing Party has not retaied, nor expects to retain. any such persons or entities.
SECTION YV -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCIE

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 llinois court of competent jurisdiction?

[ ]VYes [ 1No |X] No person directly or indirectly owns 10%% or more of the Disclosing Party.

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

[ 1Yes | INo
B. FURTHER CERTIFICATIONS

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

2. The Disclosing Party and its Affitiated 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 lllinois Department ol Revenue.
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3. The Disclosing Party and, il the Disclosing Party 1s a legal entity, all of those persons or entitics
identified i Section H(B)(1) of this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offensc,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining.
atllempting 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: embezziement; thelt; lorgery;
bribery: falsification or destruction ol records: making lalsc statements; or receiving stolen property;

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

d. have nol. during the 5 years before the date of this EDS. had one or more pubhic transactions
(federal, state or local) terminated for cause or default: and

¢. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
hable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmenta violations, instituted by the City or by the tederal government. any state, or any other
unit of Jocal government.

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

5. Certifications (9). (6) and (7) concern:

e the Disclosing Party;

o any "Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entitics disclosed
under Section IV, *Disclosure ol Subcontractors and Other Retaimed Parties”):

= any "Alfihated Entty” (meaning a person or entity that. divectly or ndirectiyv: controls the
Disclosing Party. 1s controlled by the Disclosing Party, oris. with the Disclosing Party, under
common control of another person or entity). Indicia ol control include, without limitation:
mterlocking management or ownership; identity ol interests among, family members, shared
facihities und equipment; common use of employees; or organization of a business entity following
the mchigibility of @ business entity to do business with federal or state or local government,
including the City. using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, 1s
under common control of another person or entity;

* any responsible official of the Disclosing Party, any Contractor or any Alfiliated Entity or any
other ofticial. agent or employee of the Disclosing Party. any Contractor or any Affiliated Entity.
acting pursuant to the direction or authorization ol a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").

Ver.2018-1 Page S ol 15



Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or. with
respect to a Contractor, an Atliliated Entity, or an Afliliated Entity of a Contractor during the 3 yeais
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 ol bribery or attempting to bribe.
a public officer or employece ol the City, the State of Illinois, or any agency ol the federal government
or ol any state or local government in the United States of America, in that officer's or emplovee's
official capacity:

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

¢. made an admisston of such conduct described in subparagraph (a) or (b) above that is a matter ol
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
resull ol engaging in or being convicted of (1) bid-rigging in violation ol 720 ILCS 5/331:-3; (2)
bid-rotating in violation of 720 ILCS 5/33F-4; or (3) any similar offense ol any state or of the United
States of America that contains the same elements as the offense ol bid-rigging or bid-rotating.

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

3. [FORAPPLICANT ONLYT] (1) Neither the Applicant nor any “controlling person” |see MCC
Chapter 1-230 Article T lor applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt ol or has ever been convicted of; or placed under supervision for,
any criminal olfense involving actual, allempted, or conspiracy to commit bribery, thelt. (raud. forgery,
perjury, dishonesty or deceit against an officer or employce of the City or any “sister agency”; and (ii)
the Apphcant understands and acknowledges that compliance with Article s a continuing requircment
lor doing business with the City. NOTE: If MCC Chapter 1-23, Article [ 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 Eintities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the {ederal
Svstem tor Award Management ("SAM”).

HO. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or 1o be hired in connection with the Matter certifications equal in tform and substance to those n
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 truthlul certifications.

11 1f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
See attachment B in support of the above

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

[2.To the best of the Disclosing Party’s knowledge alter reasonable inquiry, the tollowing is a
complete hist 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, ol the City
of Chicago (if none, mdicate with "N/A” or “none™).

None

3. 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, ol the City ol 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 (11) food or drink provided in
the course of ofticial City business and having a retail value of less than $25 per recipient, or (i) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
"nonc”). As to any gilt histed below, please also list the name ol the City recipient.

C. (f_'l-f..l{'!"ll--'l(_"..f\'l"l('%\i OF STATUS AS FINANCIAL INSTITUTION

I. The Disclosing Party certilies that the Disclosing Party (check one)
[x] is [ ]is not

a "financial institution™ as defined in MCC Section 2-32-455(b).

If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

[

"We arc not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our aftiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an aftiliate ol a
predatory lender may result in the loss of the privilege ol doing business with the Citv."
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I the Disclosing Party is unable to make this pledge because it or any of its alTiliates (as defined in
MCC Section 2-32-453(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il necessary):
None

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

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.
I, Inaccordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable iquiry. does any official or employee of the City have a fancial interest in his or
her own name or in the name ol any other person or entity in the Matter?

L] Yes K1No

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

2. Unless sold pursuant 1o 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 ol any property that (i) belongs to the City, or (1) 1s sold for

"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.

Poes the Matter mvolve a City Property Sale?
[ Yes | 1 No

5. 1 you checked "Yes™ to Item D(1), provide the names and business addresses of the City ofticials
or employees having such financial interest and identily the nature ot 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 oflicial or employee.
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L. CERTIFICATION REGARDING SLAVERY ERA BUSINIESS

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

X 1. The Disclosing Party verilies that the Disclosing Party has scarched any and all records of
the Disclosing Party and any and all predecessor entitics 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 o or mjury 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 staves or slaveholders described in those records:

SECTTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTLE: If the Matter is federally funded, complete this Section VI, If the Matter is not
federally funded, proceed to Scction VILL For purposes of this Section VI, tax credits atlocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

. List below the names of all persons or entities registered under the lederal Lobbying
Disclosure Act ol 1995, as amended, who have made lobbving contacts on hbehall ol the Disclosing
Party with respect to the Matter: (Add sheets 1l necessary):

None.

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

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to inftluence an ofticer or employee of any agency, as defined
by applicable tederal law, a member of Congress. an officer or emplovee of Congress. or an employee
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of a member of Congress, in connection with the award ol any federally funded contract. making any
federally funded grant or foan. entering into any cooperative agreement, or 1o extend, conlinue, 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
S01(c)(4) of the Internal Revenue Code of 1986; or (i1) it is an organization described in section
SO1(e)) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities,” as that term is dehned in the Lobbying Disclosure Act of 1995, as amended.

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

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

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

[s the Disclosing Party the Applicant?
[ ]Yes [ I No

[f "Yes,” answer the three questions below:

I. Have you developed and do you have on file alfirmative action programs pursuant to applicable
lederal regulations? (See <1 CIR Part 60-2.)
[ 1¥es [ INo

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

[ ]Yes [ ] No [ | Reports not required

cqual opportunity clause?
[ ]1Ycs [ ]No

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

It you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

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

3. The City's Governmental Lthics Ordinance, MCC Chapter 2-156, imposes certain dutics and
obligations on persons or entities seeking City contracts, work, l)l.xsirwss:T()r _trtz:m.ts”zlclions. The full text
of this ordinance and a training program is available on line at www citvofChicaeo.ore/Ethics, and may
also be obtained from the City's Board ol 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 i 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 (alse statement of material fact may include incarceration and an award to the City of treble
damages.

D. Ttis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internct. in response to a Freedom of Information Act request. or otherwise. By
completing and signing this EDS. the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained 1 this EDS und also authorizes the City to verify the accuracy ol any imformation submitted
in this EDS.

.. The information provided in this EDS must be kept carrent. I the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. I1{ the Matter s a
contract bemng handled by the City’s Depurtment of Procurement Services, the Disclosing Party must
update this DS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
[-25, Article T (imposing PERMANENT INELIGIBILITY for certain specified otfenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter [-23 and Section 2-154-020.
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CERTIFICATION

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

Citicorp LLC

(Print or type exact legal name of Disclosing Party)

e T T TN

By: i
—(Sigh here) >

L
-
(
..

Ryan Gilliam

(Print or type name ol person signing)

Authorized Signatory

(Print or type title of person signing)

Signed and sworn to before me on (date) _ 8/16/21

at County, ____ (state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. 1t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-134-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spousc 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 “Applpetthxtthargy” or any Spouse or Domestic
Partner thereol 1s related to the mayor. any alderman. the city clerk. the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother. stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
ILB. La., 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 ot 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 Iimited Liability company: (2) all principal officers ol the
Disclosing Party: and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chiel operating officer, executive director. chief
lnancial officer, weasurer or secretary of a legal entity or any person exercising similar authority.

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

[ ] Yes x| No
I ves, please identify below (1) the name and title of such person. (2) the name ol the legal entity to

which such person is connected; (3) the name and ttle of the elected city ollicial 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.

. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identilied as a building code
scolflaw or problem landlord pursuant to MCC Section 2-92-4167

[ ] Yes [x] No

2. It the Applicant is a legal entity publicly traded on any exchange, is any olficer or director of

the Applicant identificd as a building code scofflaw or problem landlord pursuant to MC(C Section
2-92-4167

[ ] Yes [ ] No X1 The Applicant is not publicly traded on any exchange.
3. Ifyes to (1) or (2) above, please identify below the name ol each person or legal entiry identified

as a building code scofllaw or problem landlord and the address of each building or buildings to which
the pertment code violations apply. -
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CITY OF CHICAGO
FCONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as o “contractor™ as
detied in MCC Section 2-92-383. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other prolessional services)
or (11) pay the City money [or a license, grant or concession allowing them to conduct & business on
City premiscs.

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-385. | hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (1) screening
job applicants based on their wage or salary history, or (1) seeking job applicants” wage or salary
history from current or former employers. 1 also certity that the Applicant has adopted a policy that
includes those prohibitions.

[ ] Yes
[ ] No

IX] N/A 1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the alTidavit required by MCC Section 2-92-383(¢)(1).

I you checked “no™ to the above, please explam.
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ATTACHMENT A:
DIRECTORS & PRINCIPAL OFFICERS
AS OF JUNE 16, 2021

CITICORP LLC

DIRECTOR

Elien M. Costello

Grace E. Dailey

Barbara Desoer

John C. Dugan, Chair
Jane N. Fraser

Duncan P. Hennes

Peter B. Henry

S. Leslie Ireland

Lew W, (Jay) Jacobs, IV
Renee J. James

Gary M. Reiner

Diana L. Taylor

James S. Turley

Deborah C. Wright
Alexander R. Wynaendts
Ernesto Zedillo Ponce de Leon

PRINCIPAL OFFICERS

Jane Fraser Chief Executive Officer
Mark Mason Chief Financial Officer
Rohan Weerasinghe General Counsel and Corporate Secretary



CITY OF CHICAGO
LCONOMIC DISCLOSURE STATEMENT
AND AFFTDAVIT
ATTACHMENTS FOR CITICORP

ATTACHMENT B FURTHER CERTIFICATION

In the ordinary course of kusiness, Criigroup Inc. (“Citigroup”) and its subsidiaries and affiliates
are defendanis or co-defendants in various htigation matters incidental to and typical of the broad
range of businesses inwhich they are engaged. For example, typical actions in broker-dealer
subsidiaries are cnvil suits, arbitration proceedings, and other matters related to activities
oceurring in the normal course of business as a broker and dealer in securities. as an underwriter
of securitics, as an investment banker or otherwise. From time to ume Citigroup, and certain
affiliated entities, are the subjects of inquinies and investigations conducted by federal or state
regulatory agencies. Citigroup and its affiliated cntities routinely cooperate with such
mvestigations.

On May 20, 2015, Citigroup announced scttfements with the U.S. Department of Justice (D0O)J)
and the Board of Governors of the Federal Reserve System (FRB) to resolve their respective
investigations into Citigroup's foreign exchange business. Pursuant to the terms of the settlement
with the DOJ, Citicorp, a subsidiary of Citigroup, plcaded guilty to a violation of the Sherman
Act, will pav a fine of $925 million and be subject to a three-year probation period, the
conditions of which include the continued implementation, remediation and strengthening of its
controls relating ta s foreign exchange business. Additional information concerning this action
is publicly available in court filings under the docket numnber 3:15-cr-78 (D. Conn.). Pursuant 1o
the terms of the settlement with the FRB, Citigroup paid a civil penalty of $342 million and
agreed o further cnhance the control framework governing its {oreign exchange business

Citigroup 1s a pubhic company, and as such files periodic and current reports with the U.S.
Securitics anc o Cominission as required by the Securities Exchange Act of 1934 that
include current descriptions of matenal regulatory proceedings, investigations and litigation.
Contes of Criigroup’s periedic reports are on file with the SEC, which can be located at the

SEC s website (wy

che
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CITY OF CHICAGO
\ ECONOMIC DISCLOSURE STATEMENT
None. AND AFFIDAVIT

SECTIONT -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this 1EDS. Include d/b/a/ il applicable:

Citigroup, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
I. [ | the Applicant '
OR
2. K| alegal entity currently holding. or anticipated to hold within six months alter City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: Citibank, N A
OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (sec Section H(13)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

388 Greenwich Street, Trading 6th Floor

B. Business address ol the Disclosing Party:
New York, NY 10013

C. Telephone; 303-308-7401 B Email: mark.g.risch@citi com

. Name of contact person: Mark G Risch

L. Federal Limployer Identification No. (it you have ong):

-, Briel description of the Matter to which this EDS pertains. (Include project number and location ol
property, 1l applicable):

Purchaser of Multifamily Housing Revenue Notes (Park Boulevard Phase 3B) Series 2021 for the project at

41 West 36th Street & 42 West 37th Street
G. Which City agency or department is requesting this EDS? Department of Housing

If the Matter is a contract being handled by the City's Department of Procurement Scrvices. please
complete the following:

Specilication # ~and Contract #
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SECTION 1 -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person [ 1 Limited lability company

[x] Publicly registered business corporation [ ] Limited hability partnership

[ ] Privately held business corporation [ ] Joint venture

[ | Sole proprictorship [ ] Not-for-prolit corporation

[ 1 Gencral partnership (Is the not-for-profit corporation also a SO1(c)(3))?
[} Limited partnership | ] Yes [ ] No

| ]Trust | ] Other (please specity)

2. For legal entities, the state (or foreign country) ol incorporation or organization, 1 applicable:

Delaware

3. For legal entities not organized in the State of Hlinois: Has the organization registered to do

business in the State of llinois as a foreign entity?
[ ]Yes X | No [ ] Organized in Illinois
B. 1IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

l. List below the full names and titles. if applicable, ol (1) all executive ofticers and all directors of
the entity; (i1) for not-for-profit corporations. all members, il any, which are legal entities (1f there
arc no such members. write "no members which are legal entities™); (111) for trusts, estates or other
similar entities. the trustee, executor, admmistrator. or similarly situated party: (iv) for general or
limited partonerships, hinited lLiability companies, lintited liability partnerships or joint ventures.
cach general partner, managing member. manager or any other person or legal entity that directly or
indirectly controls the dav-to-day management of the Applicant.

NOTE: Each fegal entity listed below must submit an DS on its own behalf.

Name Title
See Attachmem A for a l 1st of Citigroup, Inc. Officers and Directors

2. Please provide the following information concerning each person or legal entity having a divect or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) 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 benefictary ol a trust. estate or other similar entity. [ nonc.
state “None.”

NOTE: Lach legal entity Histed below may be required to submit an EDS on its own behall.

Name Busiess Address Pereentage Interest in the Apphicant
None ~ o o
SECTION I - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTIED

OFFICIALS

Has the Disclosing Party provided any income or compensation to any City clected official durmg the
12-month pertod preceding the date of this 1EDS? ' [ ] Yes X | No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
clected official during the [2-month period following the date of this EDSY | ] Yes X No

If “yes” 1o either of the above. please identify below the name(s) ol such City elected official(s) and
describe such income or compensation:

Does any City clected ollicial or. to the best of the Disclosing Party’s knowledge after reasonable
inquiry. any City clected official’s spousce or domestie partner. have a financial interest (as defined in
Chapter 2-156 ot the Municipal Code of Chicago ("MCC?”)) in the Disclosing Party?

[ ] Yes X1 No

H"ves" please identily below the namets) of such City clected official{s) and/or spouse(s)/domestic

partner(sy and describe the hnancial iterestis).

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address ol each subcontractor, attorney.
lobbyist (as defined in MCC Chapter 2-156). accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects (o retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose emplovees who are paid solely through the Disclosing,
Party's regular payroll. 1 the Disclosing Party is uncertain whether a disclosure is required under this
Scction. the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether  Business  Relationship to Disclosing Party  l'ees (indicate whether

retained or anticipated Address  (subcontractor, atlorney, paid or estimated.) NOTE:
to be retained) lobbyist, elc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

(Add sheets if necessary)

X | Check here it the Disclosing Party has not retained, nor expects (o retain, any such persons or entities.
SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCI:

Under MCC Section 2-92-4 13, 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 Hlinois court of competent jurisdiction?

[ 1VYes [ 1No {x} No person directly or indirectly owns [0% or more of the Disclosing Party.

If*Yes,” has the person entered into a court-approved agreement for paviment ol all support owed and
ts the person in compliance with that agreement?

[ 1Yes [ 1No
B, FURTHER CERTIFICATIONS

. [ This paragraph I uppiics only if the Matler i1s a contract hemg handied by the City's Department of
Procurement Services.| In the 3-year period preceding the date of this DS, neither the Disclosing
Party nor any Aflihated Lntity [sce definition in (3) below] has engaged. in connection with the
performance ol any public contract, the services ol an integrity monitor, independent private sector
inspector general. or integrity compliance consultant (1.e., an individual or entitv with feeal. auditing.
mvestigative, or other similar skills. designated by a public agency o help the agency monitor the
activity of specilied agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

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

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

Party delinquent in the payment of any tax administered by the Hlinois Department of Revenue.
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all ol those persons or entities
identified in Section H(B)(1) ot this EDS:

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

b. have not, during the 5 years before the date of this EDS, been convicted of u criminal offense.
adjudged guilty, or had a civil judgment rendered against them m 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 stale antitrust statutes: fraud: embezzlement; thelt; forgery;
bribery: falsilication or destruction ol records; making talse statements: or receiving stolen property:

¢. are not presently indicted tor, or eriminally or civilly charged by, a governmental entity (tederal,
state or local) with committing any of the offenses sct forth in subparagraph (b) above;

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

e. have not, during the 5 years belore the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any cruminal 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 ol MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:

o the Disclosing Party;

o any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter. including but not imited to all persons or legal entities disclosed
under Section 1V, "Disclosure of Subcontractors and Other Retamed Parties™);

o any "Alfihiated Entity” (meaning a person or entity that, directly or indirecily controls the
Disciosing Party, 1s controlled by the Disclosing Party, oris, with the Disclosing Party, under
common control of another person or entity). indicia of conwrol include, without limitation:
interlocking management or ownership: identity ol interests among Tamily members, shared
facitities and equipment; common use of emplovees; or organization of a business entity following
the ineligibility ol a business entity to do busiess 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 controtled 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 Alfiliated Entity or any
other official. agent or employee of the Disclosing Party. any Contractor or any Alhliated Entity.
acting pursuant to the direction or authortzation of a responsible ofticial of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Ncither the Disclosing Party. nor any Contractor. nor any Atfiliated Entity ol either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect o a Contractor, an Aflitiated Enuty. or an Afhiliated Entity of o Contractor during the 3 vears
betore the date of such Contractor's or Afliliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted Lo bribe, or been convicted or adjudged guilty of bribery or attempting o bribe,
a public officer or employee of the City, the State of Hlinois, or any agency ol the Tederal government
or of any state or local government in the United States of America, in that officer’s or employee's
official capacity;

h. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement.
or been convicted or adjudged puilty ol agreement or collusion among bidders or prospective bidders,
in restraint of Ireedom 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 s 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); (2)(3)(Debarment Regulations): or (a)(6)(Minimum Wage Oldmanu_).

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

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

[FOR APPI .l(".f'\N"I" ONLY (i) Neither the Applicant nor any “controlling person” |see MCC

Chpter 12230 Avticte © lor applicability and defined terms] ol the Apphcant s currently indicted or
charged with, or has admitied guilt o, oy has ever been convicted ofL or placed under :_w._-.pc':r\-'ifsion for.

any crininal oifense involving clL.LUdl, altempted, or conspiracy to commit bribery, thelt, fraud. torgery,
perjury. dishonesty or deceit against an officer or employee of the City or any "sister agency”: and (i1)
the Applicant understands and acknowledges that compliance with Article Iis a continuing requirement
for doing business with the City. NOTE: IIf MCC Chapter 1-23, Article 1 applies to the Applicant, that
Article’s permanent compliance imeframe supersedes S-vear compliance timeframes in this Section V.

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

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

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

[ the letters "NAL" the word "None," or no response appears on the lines above, 1t will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS; an employce, or elected or appointed ofhicial, of the City
of Chicago (1f 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 1 2-month period preceding the execution date of this EDS. to an emplovee. or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (1) anything
made gencrally available to City employees or to the general public, or (11) food or drink provided in
the course of official City business and having a retail value of Tess than $235 per recipient, or (111) a
political contribution otherwise duly reported as required by law (it none, indicate with “N/A™ or
“none™). As o any gilt listed below, please also list the name of the City recipient.

None

CERTIFTCATION OF STATUS AS FINANCIAT INSTHUTION

[. The Disclosing Party certifies that the Disclosing Party (cheek one)
[x ] is [ ]1snot

a "timancial institution” as defined in MCC Section 2-32-4535(b).

N

I the Disciosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as detined in MCC Chapter 2-32. We further
pledge that none ol our afliliates 1s, and none of them will become. a predatory lender as defined in
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an 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 alfiliates (as defined in
MCC Section 2-32-435(h)) 1s a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages il necessary):

None

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

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

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

IE | No

NOTE: I'you checked "Yes" to ltem D(1). proceed to ltems I(2) and D(3). If you checked "No"
to Ttem D(1), skip Items D(2) and D(3) and proceed to Part L.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase ol any property that (1) belongs to the City, or (i) 1s sold for
taxes or assessments. or (1) 1s sold by virtue ol 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 nterest within the meaning of this Part D.

Does the Matier mvolve a City Property Sale?
P Yes Mo

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

Name Business Address Nature of Financial Interest

4. The Disclosing Party turther certifies that no prohibited financial interest in the Matter will be
acquired by any City olTicial or emplovee.
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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 scarched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves). and
the Disclosing Party has found no such records.

The Disclosing Party verifies that. as a result of conducting the search in step (1) above, the
Dl\t]()\ln“ Party has found records ol investments or prolits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes [ull 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: 1f the Matter is federally funded. complete this Section VI, 1f the Matter is not
federally funded. proceed to Section VI 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

[ List below the names ol all persons or entities registered under the federal Lobbying
Disciosure Act ol 1993, as amended, who have made [obbying contacts on behall of the Disclosing
Party with respect 1o the Matter, €A shicets 1 necessary):

None

(It no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None”
appear, 1t will be conclusively presumed that the 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 [obbying activities or to pay any
person or entity to influence or attempt to influence an ofticer or employee of anyv agency. as defined
by applicable federal Taw. a member of Congress. an officer or emplovece of Congress. or an emplovee
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of'a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or foun, cntering mto any cooperative agreenient, or to extend, continue, renew,
amend, or modily any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end ol each calendar quarter in

which there occurs any cvent that materially altects the accuracy of the statements and mformation set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (1) it is not an organization described in section
S0T(c)(4) of the Internal Revenue Code of 1986; or (11) 11 1s an organization described in section
S50T(e)(d) 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. U the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
torm and substance to paragraphs A(1) through A(4) above [rom all subcontractors before it awards

any subcontract and the Disclosing Party must mamtain ail 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 [ederally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the folfowing information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[ ]Yes | | No
It “Yes,” answer the three questions helow:

. Have vou developed and do vou have on file alfirmative action programs pursuant to applicable
federal regulations’? (Sce 41 CFR Part 60-2)
P 1 Yes PG
2. Have you filed with the Joint Reporting Commiitee, the Director ol the Olfice of Federal Contract
Compliance Programs. or the F'qual Employment Opportunity Commission all reports due under the
apphicable filing requircments?

[ ] Yes [ | No | | Reports not required

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

[ 1Yes | | No

[ you checked "No” to question (1) or (2) above, please provide an explanation:
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SECTION VI -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this 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 dutics and
obligations on persons or entities seeking City contracts. work, business, or transactions. 'The [ull text
of this ordinance and a training program is available on line at www.cityolchicago.org/Ethics. and may
also be obtained from the City's Board ol Lthics, 740 N. Sedgwick St., Suite 500, Chicago. 1T, 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. I the City determines that any inlormation provided in this EDS is false, incompleltc or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedics under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party o participate in other Cily transactions. Remedies al
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. Somec or all ol 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 1t may have against the Ciy in connection with the public release of information
contamed in this EDS and also authorizes the City to veniv the accuracy of anv information submitted
i this EDS.

o The information provided in this DS must be hept current. In the event ol changes. the Disclosing
Party must supplement this 1:DS up o the tme the City takes action on the Matwer. [ the Matier 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 10 Matters subject to MCC Chapter
1-25, 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 Scction 2-154-020.

Ver.2018-1 Page 11 of 15



CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized (o execute
this DS, and all applicable Appendices. on behalt ol the Disclosing Party, and (2) warrants that all

certifications and statements contained in this 1EDS. and all applicable Appendices. are true. accurate
and complete as of the date furnished to the City.

Citigroup, Inc.

(Print or type exact legal name of Disclosing Party)

By: e o .
(Si¢h here)
Ryan Gilliam

(Print or type name of person signig)

Authorized Signatory

(Print or type title of person signiny)

2]

Signed and sworn to before me on (dute) _ 8/16/

ar __ County, _(state).

Notary Public

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A
N/A - Indirect Ownership Interest in Applicant
FAMILIAL RELATIONSIHIPS 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 7.3%. [t is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-134-0153, the Disclosing Party must disclose whether such Disclosing Party
or any “"Applicable Party” or any Spousc or Domestic Partner thereol currently has a “familial
relationship” with any elected city official or department head. A “tamilial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereol is related (o the mayor, any alderman, the city clerk, the cily treasurer or any city
department head as spousc or domestic partner or as any ol the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, nicce or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, steplather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or hall-brother or half-sister.

“Applicable Party” means (1) all executive oflicers ol the Disclosing Party listed in Section
[1.B.T.a.. if the Disclosing Party is a corporation; all partners ol the Disclosing Party, if the Disclosing
Party 1s a general partership; all general partners and limited partners ol 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 imited hability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.3% ownership interest in the Disclosing,
Party. "Principal officers™ means the president, chiel operating ofTicer. executive director, chief
fmancial officer, treasurer or secretary ol a legal entity or any person exercising similar authority.

ocurt il laus } ”l vy il el 11 FANEYS ne \l;xtl\ EYSEETS P2V DS BURSE PRI i PR Ao /‘l._‘-v)'_n(l'\.\ il e D
Ll Yy tidve klllllll(l‘ Lot l\_lll)l]]i) JA 0 0% G 0 B 4 I T W WU NP U N N N7 O AR W O L W A le-i [AAN S NS RV SR N AR LG I
[ 1 Yes [ ] No

It ves. please identify below (1) the name and title of such person, (2) the name of the legal entity o
which such person ts connected; (3) the nume and ttle ol the clected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such tamilial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B
N/A - Indirect Ownership Interest in Applicant

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant. and (b) any legal entity which has a direct
ownership mterest in the Applicant exceeding 7.53% (an "Owner™). His not to be completed by any
tegal entity which has only an indirect ownership interest in the Applicant.

t. Pursuant to MCC Section 2-154-010, 1s the Applicant or any Owner identified as a building code
scoltlaw or problem landlord pursuant to MCC Section 2-92-4167

| ] Yes [ | No

2. It the Apphicant is a legal entity publicly traded on any exchange. is any officer or director of

the Applicant identified as a building code scolflaw or problem landlord pursuant to MCC Section
2-92-4167

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

as a building code scolflaw or problem landlord and the address ol each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That scction, which should be consulted (www.amlecal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (1) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behall of an Applicant that is a contractor pursuant to MCC Section 2-92-385, 1 hereby certily that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2). which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants”™ wage or sulary
history from current or former employers. T also certify that the Applicant has adopted a policy that
includes those prohibitions.

| ] Yes
[ INo

[X] N/A = [ am not an Applicant that is a “contractor™ as defined in MCC Section 2-92-383.
This certitication shall serve as the athdavit required by MCC Section 2-92-385(¢)(1).

I vou checked "no™ to the above, please explain.
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ATTACHMENT A:
DIRECTORS & PRINCIPAL OFFICERS
AS OF JUNE 16, 2021

CITIGROUP, INC.

DIRECTORS

Ellen M. Costello

Grace E. Dailey

Barbara Descer

John C. Dugan, Chair
Jane N. Fraser

Duncan P. Hennes

Peter B. Henry

S. Leslie Ireland

Lew W. (Jay) Jacobs, IV
Renee J. James

Gary M. Reiner

Diana L. Taylor

James S. Turley
Deborah C. Wright
Alexander R. Wynaendts
Ernesto Zedillo Ponce de Leon

PRINCIPAL OFFICERS

Jane Fraser Chief Executive Officer
Mark Mason Chief Financial Officer
Rohan Weerasinghe General Counsel and Corporate Secretary



CITY OF CHICAGO
ECONOMIC DISCLOSURIE STATEMENT
D AFEIDAVIT

ATTACHMENTS FOR CITICORP

ATTACHMENT B ~ FURTHER CERTIFICATION

Citigroup Inc. (“Ci{mrour)”) and its subsidinnes :\r‘.d al

I the ordinary course of business, g e
are defendants or co-detendants in various hia Edtmn marters incidental to Lnd l_\ aical of the broad
range of businesses inwineh they are engaged. For example, : '
sidiaries arhitration }‘mu“'i‘-nt‘vﬁ and other matters relaiw
occurring in the normeal course of husiness as a broker and dealer in secun
of securitics, as an Nvesime ent banker or otherwise IFrom ume © timc
atfiliated ent ects of ingquines and nvestigations condue )

"zroup and its aftiliated ontities routinely u)o;:xe;'aae with  such

1oy

S ir. Dmkcr-

civil muiis

Cittroup announced scttlements with the ULS,
puar nors of the Federal Reserve System (IF l\[
investigations into Citigroup’s foreign exchange business. Pursuant io the terms oi 1‘1c set
with the DO, Cit wn . a subsidiary of Citigroup, pleaded guilty 1o a viotation ot
Act, will pay a fine of $925 million and be subject to a threc-year probati
conditiens of which include the continued implementation, remediation and sirengthening of its
controls reiating to its foreign exchange business. Additional injormation concerning this action
s nublicly aval !ablv in court {ilings under the docket nuinber 3:15-cr-78 (. Conn.). Pursuant to
2 ) twith the FRB, Citigroup paid a civi! penaity of 5342 nullion and

e control framework governing its 1'"0ri:asé.. exchange busingss,

mpany, and as such files periodi
(.)m:mssi'.)r: as required by the

: SEC, which can




