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ORDINANCE

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

SECTION 1: Title 17 of the Municipal Code of Chicago, the Chicago Zoning Ordinance is hereby amended by

changing all the Business Planned Development Number 1060, as amended symbols and indications as shown

on Map No. 1-F in an area bounded by:

West Couch Place; a line 241.80 feet east of and parallel to North Wacker Drive; a line 80.0 feet north

of and parallel to West Randolph Street; a line 40.33 feet west of and parallel to North Franklin Street;

the alley next north of and parallel to West Randolph Street; North Franklin Street; West Randolph

Street; and North Wacker Drive

to the designation of Business Planned Development Number 1060, as amended and a corresponding use

district is hereby established in the area above described, subject to such use and bulk regulations as are set

forth in the Plan of Development herewith attached and made a part thereof and to no others.

SECTION 2: This Ordinance shall be in force and effect from after its passage and due publication.
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CITY OF CHICAGO

APPLICATION FOR AN AMENDMENT TO THE CHICAGO
ZONING ORDINANCE

1. ADDRESS of the property Applicant is seeking to rezonc:

155 N. Wacker Dr.

2. Ward Number that property is located in: 42

3. APPLICANT JBC/155 Development LLC ■_

ADDRESS 440 S. LaSalle St., Suite 3700 CITY Chicago

STATE IL . ZIP CODE 60605 PHONE 312-993-9800

EMAIL danderson@tjbc.com <mailto:danderson@tjbc.com> CONTACT PERSON David

Anderson .

4. Is the applicant the owner of the property? YES.X NO
If the applicant is not the owner of the property, please provide the following information regarding the owner and
attach written authorization from the owner allowing the application to proceed.

OWNER~

ADDRESS CITY

S TATE ZIP CODE PHONE ;

EMAIL CONTACT PERSON

5. If the Applicant/Owner of the property has obtained a lawyer as their representative for the

rezoning, please provide the following information;

ATTORNEY Jack George; Schuyler, Roche & Crisham

ADDRESS T~wo Prudential Plaza, 180 N. Stetson Avenue, Suite 3700

CITY Chicago STATE j!- ZLP CODE 60601

PHONE 312-565-8439 FAX 312-565-8300 EMAIL JQeorge@SRCattorneys.com

<mailto:JQeorge@SRCattorneys.com>
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If the applicant is a legal entity (Corporation, LLC. Partnership, etc.) please provide the names
of all owners as disclosed on the Economic Disclosure Statements.

PPF OFF Randolph Corridor, LLC

PPF OFF, LLC

PPF OP, LP

PPF OPGP, LLC

Prime Property Fund, LLC

On what date did the owner acquire legal title to the subject property? February 2007

Has the present owner previously rezoned this property? Lf yes, when'5 Yes, 2009

Business Planned Business Planned Development

Present Zoning District Development No. 1060 Proposed Zoning District No. 1060, as amended

Lot size in square feet (or dimensions') 49,804 square feet

_, . , To permit the revision of parking spaces required in the Bulk

Reason for rezoning the property _._ _

Describe the proposed use of the property after the rezoning. Indicate the number of dwelling units; number of parking spaces;
approximate square footage of any commercial space; and height of the proposed building. (BE SPECIFIC)
Applicant proposes this PD Amendment in order to restripe the existing parking garage, resulting

in a reduction in the required parking spaces from 163 to 144.

On May 14th, 2007, the Chicago City Council passed the Affordable Requirements Ordinance (ARO) that requires on-site affordable
housing units or a financial contribution if residential housing projects receive a zoning change under certain circumstances. Based
on the lot size of the project in question and the proposed zoning classification, is this project subject to the Affordable Requirements
Ordinance'7 (See Fact Sheet for more information)

NO X
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COUNTY OF COOK STATE OF ILLINOIS

being first duly sworn on oath, states that all of the above
statements and the statements contained in the documents submitted herewith are true and correct

Signature of Applicant .

Subscribed and Sworn to before me this
day of ^!s<p-*~*Jr\ 20 \ 4

Notary Public

rtr-v-""--^-~---'-^-m--^->--m-

OFFICIAL SEAL SYLVIA CAST0N-C0LEMAN Notary Public - State of Illinois My Commission Expires Apr 22, 2014 '

Date of Introduction:

File Number:

Ward:

CITY OF CHICAGO ECONOMIC DISCLOSURE

STATEMENT AND AFFIDAVIT

SECTION 1 -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: JBC/155

Development LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. 0 the Applicant

OR

2. Q a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest:
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OR

3. [] a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

440 S. LaSalle Street, Suite 3700

B. Business address of the Disclosing Party:

Chicago, IL 60605

312-706-4467 312-706-4876 john.schoser@morganstanley.com
<mailto:john.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person: >,i i

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

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:

N/A N/A

Specification # and Contract #

Page 1 of 13

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY 1.   Indicate the nature of the Disclosing Party:

· Person Q

· fj Publicly registered business corporation fj

· Privately held business corporation □

· Sole proprietorship □

· fj General partnership (Is

· rj Limited partnership

· Trust □

Limited liability company Limited liability partnership Joint venture
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Not-for-profit corporation

the not-for-profit corporation also a 501(c)(3))?

□ Yes □ No

Other (please specify)

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

3.   For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

Yes □ No □ N/A

B. IF THE DISCLOSING PARTY.1S A LEGAL ENTITY:

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title

PPF OFF Randolph Corridor, LLC Managing Member

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
PPF OFF Randolph Corridor, LLC 3424 Peachtree Road, NE, Suite 900, Atlanta, GA 30326 98%
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SECTION 111 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes [7] No

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

relationship(s): N/A

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

Name (indicate whether     Business       Relationship to Disclosing Party   Fees (indicate whether

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

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

J.George / 180 N. Stetson Ave., Suite 3700, Chicago, IL 60601  / Attorney /   Estimated $ 7,500
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(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

Q-Y.es <http://Q-Y.es> f/J No fj No person directly or indirectly owns 1654. 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 rjNo

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. 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;
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b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

i

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:
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a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging jn violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons and entities listed in B-1.

Page 6 of 13

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official,
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of the City of Chicago (if none, indicate with "N/A" or "none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a

complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the

12-month period preceding the execution date of this EDS, to an employee, or elected or appointed

official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything

made generally available to City employees or to the general public, or (ii) food or drink provided in the

course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C. CERTIFICATION OF STATJJS AS FINANCIAL INSTITUTION

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

1. [_] is f£] is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the M

unicipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may result

in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in

Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary): N/A

Page 7 of 13

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a
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financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes 0 No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., proceed to

Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute':?:!:" financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

· Yes [7J No

3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to

Page 8 of 13

comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

|_v__|l. The Disclosing Parly verifies that the Disclosing Party has searched any and all records of the Disclosing

Party and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder

insurance policies during the slavery era (including insurance policies issued to slaveholders that provided coverage

for damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

I |2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The

Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names of any and all slaves or slaveholders described in those records: N/A
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SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995
who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if
necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

Page 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.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.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

· Yes □ No "

· If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

opportunity clause?

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:

Page 10 of 13

SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics

<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.
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Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERM ANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F. 1.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the- Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit

their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to this EDS.

CERTIFICATION
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Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

the City.

JBC/155 DEVELOPMENT LLC/By. PPF OFF Randolph Corridor, LLC, Managing Member/By. PPF OFF, LLC, sole Member/By. PPF OP, LP, sole

Member/ By PPF OPGP, LLC, General Partner/By: Prime Property Fund, LLC, sole Member/By Morgan Stanley Real Estate Advisor, Inc., its

Investment Adviser

(Print or tvp^name of Disclosing Party)
rere)

(Sign

John Schoser

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)

Signed and sworrf to b
at,.    Qfif£jf[[   County, JL- (state).

Notary Public.

Commission expires:

OFFICIAL SEAL GEORGIANN A MELCHIORRE Notary Public - State of Illinois My Commission Expires Mar 16, 2015
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk,
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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 U.B.l.a., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Party, if the Disclosing Pjrty is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

□ Yes [/J No

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

STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

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

Randolph Corridor, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. □ the Applicant

OR

2. [7J a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest: JBC/155 Development LLC
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OR

3. [_ a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

3424 Peachtree Road, NE, Suite 900

B. Business address of the Disclosing Party:

Atlanta, GA 30326

312-706-4467 312-706-4876 johri.schoser@morganstanley.com
<mailto:johri.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person: | j
! i

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

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:

N/A N/A

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1.   Indicate the nature of the Disclosing Party:

_ Person [fj Limited liability company

fj Publicly registered business corporation _ Limited liability partnership

_ Privately held business corporation _ Joint venture

□ Sole proprietorship _ Not-for-profit corporation

fj General partnership (Is the not-for-profit corporation also a 501(c)(3))?

_] Limited partnership _ Yes _ No

fj Trust _j Other (please specify)
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2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: Delaware

3.   For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

_ Yes □ No □ N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholdcr(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title

PPF OFF, LLC Sole Member

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
PPF OFF, LLC        3424 Peachtree Road, NE, Suite 900, Atlanta, GA 30326 100%
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SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes [7J No

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

relationship(s):
N/A

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether     Business       Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

_ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. SECTION V --Office of the City Clerk Printed on 5/6/2024Page 20 of 144
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_ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. SECTION V --

CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

_ Yes f/J No        ,No person directly or indirectly owns 10% or more of the

Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and is the person in

compliance with that agreement?

□ Yes □ No

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of
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federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been
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convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720 ILCS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons and entities listed in Section B.1.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution
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date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,

a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [_] is _ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
N/A

Page 7 of 13

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes 0 No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., proceed to

Part E.
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2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute a financial interest withiriI he meaning of this Part D.

Does the Matter involve a City Property Sale?

· Yes 0 No

3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing

Party and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder

insurance policies during the slavery era (including insurance policies issued to slaveholders that provided coverage

for damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

| \2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The

Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names of any

and all slaves or slaveholders described in those records: N/A
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SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who
have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Office of the City Clerk Printed on 5/6/2024Page 26 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

Is the Disclosing Party the Applicant?

· Yes      ''::'"iv □ No *

· If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics

<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or
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other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions'with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F. 1.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

":

PPF OFF Randolph Corridor, LLC / By: PPF OFF, LLC, its sole Member / By: PPF OP, LP, its sole Member / By: PPF OPGP, LLC, its General Partner
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(Sign Ihere)

By: Prime Property Fund, LLC, its sole Member / By: Morgan Stanley Real Estate Advisor, Inc., its Investment Adviser T

John Schoser

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)

OFFICIAL SEAL GEORGIANN A MELCHIORRE Notary Public - State of Illinois My Commission Expires Mar 16, 2015

w m w ww

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently have a
"familial relationship" with an elected city official or department head?
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□ Yes [_ No

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

STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. _j the Applicant

OR

2. _| a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest: JBC/155 Development LLC

OR

3. _| a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

3424 Peachtree Road, Suite 900

B. Business address of the Disclosing Party:

Atlanta, GA 30326

312-706-4467 312-706-4876 john.schoser@morganstanley.com
<mailto:john.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person: ,
i t

i

! i
E. Federal Employer Identification No. (if you have one  i

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS
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F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:

N/A N/A

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY 1.   Indicate the nature of the Disclosing Party:

· Person 0

· [] Publicly registered business corporation _j

· Privately held business corporation _

· Sole proprietorship □

· fj General partnership (Is

· _] Limited partnership

· Trust □

Limited liability company Limited liability partnership Joint venture

Not-for-profit corporation

the not-for-profit corporation also a 501(c)(3))?

□ Yes □ No

Other (please specify)

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

3.   For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

□ Yes _ No □ N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:
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1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which arc legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title

PPF OP, LP Sole Member

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
PPF OP, LP    3424 Peachtree Road, NE, Suite 900, Atlanta, GA 30326 100%

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes _ No

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

relationship(s): N/A
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SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

Name (indicate whether Business retained or anticipated Address to be retained)

Relationship to Disclosing Party   Fees (indicate whether

(subcontractor, attorney, paid or estimated.) NOTE:

lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.
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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?

_ No D No penc?ii. directly or indirectly owns 10% or more of the

Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and is the person in

compliance with that agreement?

□ Yes

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found
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liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being
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convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violation of 720TT.CS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons and entities listed in Section B.1.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution

date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,

a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C;. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
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1. The Disclosing Party certifies that the Disclosing Party (check one)

1. □ is _ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here
(attach additional pages if necessary): N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes _No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., proceed to

Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute a financial interest within the meaning    this Part D.

Does the Matter involve a City Property Sale?

· Yes _No
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3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

[_/_jl. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing

Party and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder

insurance policies during the slavery era (including insurance policies issued to slaveholders that provided coverage

for damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

| |2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The

Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names of any

and all slaves or slaveholders described in those records: N/A

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

- ssr
A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995

who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if
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necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

· Yes 0'No J~:

· If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No
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2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

opportunity clause?

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION VII-- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics

<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law,,or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City:-Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any
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information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

PPF OFF, LLC / By: PPF OP, LP, its sole Member / By: PPF OPGP, LLC, its General Partner / By: Prime Property Fund, LLC, its sole Member / By:

Morgan Stanley Real Estate Advisor, Inc., its Investment Adviser

(Sign here) John Schoser

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)
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- - -

OFFICIAL SEAL GEORGIANN A MELCHIORRE Notary Public - State of Illinois My Commission Expires Mar 16, 2015

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

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

□ Yes [_ No

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

STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. _ the Applicant

OR

2. _ a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest: JBC/155 Development LLC

OR

3. □ a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

3424 Peachtree Road, NE, Suite 900

B. Business address of the Disclosing Party:

Atlanta, GA 30326

312-706-4467 312-706-4876 john.schoser@morganstanley.com <mailto:john.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person: ; \

E. Federal Employer Identification No. (if you have one \

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:
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N/A N/A

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

fj Limited liability company _j Limited liability partnership

· Joint venture

· Not-for-profit corporation (Is the not-for-profit corporation also a 501(c)(3))?

1.   Indicate the nature of the Disclosing Party:

□ Yes □ No

□ Other (please specify)

· Person £

· rj Publicly registered business corporation f_

· fj Privately held business corporation f_

· Sole proprietorship f_

· _ General partnership ('

· _] Limited partnership

· Trust [

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

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

□ N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title

PPF OPGP, LLC General Partner
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2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Prime Property Fund, LLC 3424 Peachtree Road, NE, Suite 900, Atlanta, GA 30326 99.99%

SECTION III - BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes _ No

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

relationship(s):
N/A

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.
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"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

SECTION V - CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, 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?

Q Yes _ No fj No person directly o. 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
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B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article l")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section ll.B.l. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

3. The certifications in subparts 3, 4 anil" . concern:

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is
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controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").

Page 5 of 13

Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted, of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in..., violation of 720 ILCS 5/33E-4"; or

(3) any similar offense of any state or of the United States of America that contains the same elements as the offense of

bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

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

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons and entities listed in Section B.1.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution

date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,

a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. P is _ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may
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result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here
(attach additional pages if necessary): N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes _ No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L, proceed to

Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power

,_dpes not constitute a financial interest within the meaning of this Part D

Does the Matter involve a City Property Sale?

· Yes _ No

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or

in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

I ■/ ll. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing

Party and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder

insurance policies during the slavery era (including insurance policies issued to slaveholders that provided coverage

for damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

| |2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The
Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names of any
and all slaves or slaveholders described in those records: N/A

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995
who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if
necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A. 1. above for his or her lobbying activities or to pay any person or entity to influence or
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attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the

Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

· Yes □ No

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

opportunity clause?

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics

<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/pr declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at' L law for a false statement of material fact may include incarceration and an

award to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-1 54-020 of the Municipal Code.

The Disclosing Party represents and warrants that:

Office of the City Clerk Printed on 5/6/2024Page 53 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

Page 11 of 13

F.l.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit

their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

City.

PPF OP, LP / By: PPF OPGP, LLC, its General Partner / By: Prime Property Fund, LLC, its sole Member / By

Morgan Stanley Real Eptate Advisor, Inc., its Investment Adviser

By:

(Sign h John Schoser

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

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

□ Yes [7J No

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

STATEMENT AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

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

Check ONE of the following three boxes:

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

OR

2. [7] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest: JBC/155 Development LLC

OR

3. [_ a legal entity with a right of control (see Section II. B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

3424 Peachtree Road, NE, Suite 900

B. Business address of the Disclosing Party:

Atlanta, GA 30326

312-706-4467 312-706-4876 john.schoser@morganstanley.com <mailto:john.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person:

E. Federal Employer Identification No. (if you have one";  !

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:

N/A N/A

Specification # and Contract #

Page 1 of 13

SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

0 Limited liability company fj Limited liability partnership 0 Joint venture □ Not-for-profit corporation (Is the not-for-

profit corporation also a 501(c)(3))?

1.   Indicate the nature of the Disclosing Party:

_ Person £

rj Publicly registered business corporation f_

□ Yes □ No

□ Other (please specify)

· Privately held business corporation f_
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· Sole proprietorship [

· General partnership (.

· fj Limited partnership

· Trust [

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

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

□ N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title

Prime Property Fund, LLC Sole Member

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,

Page 2 of 13

interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the
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Disclosing Party
Prime Property Fund, LLC   3424 Peachtree Road, NE, Suite 900, Atlanta, GA 30326 100%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes _ No

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

relationship(s): N/A

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the M atter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13

Name (indicate whether     Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.
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(Add sheets if necessary)

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

CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

fj Yes f/J No fj Ki) person directly or indirectly owns 10% or more of the

Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and is the person in

compliance with that agreement?

□ Yes □ No

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section II.B.l. of this EDS:
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a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

3.   The certificatiomrin subparts 3, 4 and 5 concern: "

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or
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Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in violatioif of 720 ILCS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons and entities listed in Section B.1.

Page 6 of 13

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution
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date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution

date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,

a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. P is _ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.
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1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes _ No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.L, proceed to

Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute a financial interest within the r^aning of this Part D.

Does the Matter involve a City Property Sale?

· Yes _ No

3. If you checked "Yes" to Item D.L, provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to

Page 8 of 13

comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

l___|l. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing

Party and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder

insurance policies during the slavery era (including insurance policies issued to slaveholders that provided coverage

for damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

| \2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
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Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies.

The Disclosing Party verifies that the following constitutes full disclosure of all such records, including the

names of any and all slaves or slaveholders described in those records: N/A

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995
who have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if
necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.L above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

Page 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.l. through A.4. above from all subcontractors before it awards any subcontract and the
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Disclosing Party must maintain all such subcontractors' certifications for the duration of the Matter and must make such

certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

· Yes ~~     □ No w-

· If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

opportunity clause?

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.
Office of the City Clerk Printed on 5/6/2024Page 65 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.citvofchicago.org/Ethics

<http://www.citvofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

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

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute this EDS and

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

PPF OPGP, LLC / By: Prime Property Fund, LLC, its Sole Member/ By Morgan Stanley Real Estate Advisor, Inc., its Investment Adviser

(Sign hi:re) John

Schoser

(Print or type name of person signing)

Executive Director
(Print or type title of person signing)

Signed and swojAt to before me on (date)//(,./, {/ssl

at /  A^_V^A^_   County. /___ (state).
Commission expires

. ?//6?/lS

OFFICIAL SEAL GEORGIANN A MELCHIORRE Notary Public • State of Illinois My Commission Expires Mar 16. 2015

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

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

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

□ Yes _] No

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

STATEMENT AND AFFIDAVIT

SECTION I - GENERAL INFORMATION

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

Fund, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

1. |_ the Applicant

OR
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2. [7J a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the

2. Applicant in which the Disclosing Party holds an interest: JBC/155 Development LLC

OR

3. fj a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in

which the Disclosing Party holds a right of control:

3424 Peachtree Road, NE, Suite 900

B. Business address of the Disclosing Party:

Atlanta, GA 30326

312-706-4467 312-706-4876 john.schoser@morganstanley.com
<mailto:john.schoser@morganstanley.com>

C. Telephone: Fax: Email:

John Schoser

D. Name of contact person:  "j
i /

E. Federal Employer Identification No. (if you have one _ ;

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

DHED

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

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

following:

N/A N/A

Specification # and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

0 Limited liability company fj Limited liability partnership 0 Joint venture □ Not-for-profit corporation (Is the not-for-

profit corporation also a 501(c)(3))?

1.   Indicate the nature of the Disclosing Party:

fj Person £

fj Publicly registered business corporation f_

fj Privately held business corporation f

□ Yes □ No

fj Other (please specify)

· Sole proprietorship f_
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· fj General partnership (]

· fj Limited partnership

· Trust [

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

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

0N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY.:,

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title Morgan Stanley Real Estate Advisor, Inc. (day-to-day
management)

Joan Fallon, Allan Bufferd, Kevin Twomey, John R. Klopp Directors

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the
State Street Bank and Trust Company Disclosing Party

as Trustee for a large corporate pension plan 8% (as of 09/30/2013)
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as Trustee for a large corporate pension plan 8% (as of 09/30/2013)

3424 Peachtree Rd., NE, 9-10th Floors, Atlanta, GA 30326

No other owners of Prime Property Fund, LLC ("Prime") hold more than 7.5%. Prime is controlled by Morgan Stanley

Real Estate Advisor, Inc., and shareholders do not have any ability to influence the day-to-day investment management

activities undertaken by Morgan Stanley Real Estate Advisor, Inc., a registered investment
adviser.

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

□ Yes _ No

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

relationship(s): N/A

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether    Business      Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.
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(Add sheets if necessary)

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

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

· Yes f/J No fj No person directly or indirectly owns 10% or more of the

Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and is the person in

compliance with that agreement?

· Yes □ No

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities identified in

Section 1I.B.1. of this EDS:
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a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a

Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such
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Contractor's or Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of

. ..engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in 'violation of

720 ILCS 5/33E-4; or (3) any similar offense of any state of of the United States of America that contains the same

elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List,

the Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:

The certifications provided with respect to subparts 3 and 4 are made with respect to the Disclosing Party, its

subsidiaries, and the controlling persons listed in Section B.1.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all
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current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none"). N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution

date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,

a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient. N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. f_] is _ is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Parly pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)
of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here
(attach additional pages if necessary): N/A
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.
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1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

· Yes _ No

NOTE:  If you checked "Yes" to Item D.l., proceed to Items D.2. and D.3. If you checked "No" to Item D.l., proceed to

Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute a financial inter : ' within the meaning of this Part D.

Does the Matter involve a City Property Sale?

· Yes _ No

3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in connection

with the Matter voidable by the City.

_/Jl. The Disclosing Party verifies that the Disclosing Party has searched any and all records of the Disclosing Party

and any and all predecessor entities regarding records of investments or profits from slavery or slaveholder insurance

policies during the slavery era (including insurance policies issued to slaveholders that provided coverage for

damage to or injury or death of their slaves), and the Disclosing Party has found no such records.

| |2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The
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Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The

Disclosing Party verifies that the following constitutes full disclosure of all such

records, including the names of any and all slaves or slaveholders described in those records: N/A

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who
have made lobbying contacts on behalf of the Disclosing Party with respect to the Matter: (Add sheets if necessary): N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A. 1. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. 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.
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B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed subcontractors to submit

the following information with their bids or in writing at the outset of negotiations.

Is the Disclosing Party the Applicant?

_ Yes □ No ;

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

· Yes □ No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

· Yes □ No

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

opportunity clause?

· Yes □ No

If you checked "No" to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics
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<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable

ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), at law, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in

othertransactions with the City. Remedies at law for a false statement of material fact may include incarceration and an

award to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.l., F.2. or F.3. above, an explanatory

statement must be attached to this EDS.
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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

Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all certifications and statements

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

Prime Property Fund, LLC / By: Morgan Stanley Real Estate Advisor, Inc., its Investment Adviser

(Print or type
By:

(Sign |ere) John Schoser

(Print or type name of person signing)

Executive Director

(Print or type title of person signing)

Signed arid swp^n to before me on (date)

at .  ^/^/^j/y      County, /Z-

Commission expires:     \3//((7 //b

OFFICIAL SEAL GEORGIANS A MELCHIORRE Notary Public - State ol Illinois My Commission Expires Mar 16.2015
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CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party or any
"Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial relationship" with any elected city
official or department head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing Party or
any "Applicable Party" or any Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk,
the city treasurer or any city department head as spouse or domestic partner or as any of the following, whether by blood
or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, father-in-law, mother
-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-
brother or half-sister.
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"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section ll.B.l.a., if the Disclosing
Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all general
partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited partnership; all managers,
managing members and members of the Disclosing Party, if the Disclosing Party is a limited liability company; (2) all
principal officers of the Disclosing Party; and (3) any person having more than a 7.5 percent ownership interest in the
Disclosing Party. "Principal officers" means the president, chief operating officer, executive director, chief financial
officer, treasurer or secretary of a legal entity or any person exercising similar authority.

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

□ Yes _] No

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

SECTION I - GENERAL INFORMATION

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

Morgan Stanley Real Estate Advisor, Inc.

Check ONE of the following three boxes:

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

OR
2. [ ] a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
2. Applicant in which the Disclosing Party holds an interest:

OR
3. [xj a legal entity with a right of control (see Section II.B.l.) State the legal name of the entity in
which the Disclosing Party holds a right of control: Prime Property Fund, llc

B. Business address of the Disclosing Party: 1585 Broadway, New York, ny loose
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C Telephone- 312"70S'"4467 Fax- 312"706-4876 Email- jonn-scn°-er®mor_an--an--y-com

D. Name of contact person: John schoser ^

E. Federal Employer Identification No. (if you have one_

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to which this EDS

pertains. (Include project number and location of property, if applicable):

Amendment to PD No. 1060 for property at 155 N. Wacker Drive

G. Which City agency or department is requesting this EDS?_

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

following:

Specification # N/A and Contract # N/A
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY 1.   Indicate the nature of the Disclosing Party:

[ ] Person [ ]

[ ] Publicly registered business corporation [ ]

P] Privately held business corporation [ ]

[ ] Sole proprietorship [ ]

[ ] General partnership (Is

[ ] Limited partnership

[ ] Trust [ ]

Limited liability company Limited liability partnership Joint venture

Not-for-profit corporation

the not-for-profit corporation also a 501(c)(3))?

[]Yes []No Other (please specify)

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

3.   For legal entities not organized in the State of Illinois: Has the organization registered to do business in the

State of Illinois as a foreign entity?

[X] Yes [ ] No [ ] N/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.   List below the full names and titles of all executive officers and all directors of the entity. NOTE: For not-for-

profit corporations, also list below all members, if any, which are legal entities. If there are no such members, write "no

members." For trusts, estates or other similar entities, list below the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability partnership or

joint venture, list below the name and title of each general partner, managing member, manager or any other person or

entity that controls the day-to-day management of the Disclosing Party. NOTE: Each legal entity listed below must

submit an EDS on its own behalf.

Name Title
See Exhibit A attached

2.   Please provide the following information concerning each person or entity having a direct or indirect beneficial

interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples of such an interest include shares in a

corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust, estate or other

similar entity. If none, state "None." NOTE: Pursuant to Section 2-154-030 of the Municipal Code of Chicago

("Municipal Code"), the City may require any such additional information from any applicant which is reasonably

intended to achieve full disclosure.

Name Business Address Percentage Interest in the

Disclosing Party
Morgan Stanley       1585 Broadway, New York, NY 10036 100%  (a publicly traded company)

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS
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Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal Code, with any

City elected official in the 12 months before the date this EDS is signed?

[ ] Yes [x] No

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

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

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

accountant, consultant and any other person or entity whom the Disclosing Party has retained or expects to retain in

connection with the Matter, as well as the nature of the relationship, and the total amount of the fees paid or estimated to

be paid. The Disclosing Party is not required to disclose employees who are paid solely through the Disclosing Party's

regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or administrative action on behalf

of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2) himself. "Lobbyist" also means

any person or entity any part of whose duties as an employee of another includes undertaking to influence any legislative

or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the Disclosing Party must

either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether     Business       Relationship to Disclosing Party   Fees (indicate whether

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

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is

not an acceptable response.

(Add sheets if necessary)

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

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with the City must

remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in arrearage on any

child support obligations by any Illinois court of competent jurisdiction?

[ ] Yes [ ] No k] No person directly or indirectly owns 10% or more of the

Disclosing Party.

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and is the person in

compliance with that agreement?

[]Yes []No

B. FURTHER CERTIFICATIONS

1.   Pursuant to Municipal Code Chapter 1-23, Article I ("Article I")(which the Applicant should consult for defined

terms (e.g., "doing business") and legal requirements), if the Disclosing Party submitting this EDS is the Applicant and is

doing business with the City, then the Disclosing Party certifies as follows: (i) neither the Applicant nor any controlling

person is currently indicted or charged with, or has admitted guilt of, or has ever been convicted of, or placed under

supervision for, any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the Applicant

understands and acknowledges that compliance with Article I is a continuing requirement for doing business with the

City. NOTE: If Article I applies to the Applicant, the permanent compliance timeframe in Article I supersedes some five-

year compliance timeframes in certifications 2 and 3 below.

Page 4 of 13

2. The Disclosing Party and, if the Disclosing Parly is a legal entity, all of those persons or entities identified in

Section II.B. 1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from

any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal offense, adjudged

guilty, or had a civil judgment rendered against them in connection with: obtaining, attempting to obtain, or

performing a public (federal, state or local) transaction or contract under a public transaction; a violation of

federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery; falsification or destruction of

records; making false statements; or receiving stolen property;
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c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, state or local)

with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public transactions

(federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged guilty, or found

liable in a civil proceeding, or in any criminal or civil action, including actions concerning environmental

violations, instituted by the City or by the federal government, any state, or any other unit of local government.

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

· the Disclosing Party;

· any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in connection with the

Matter, including but not limited to all persons or legal entities disclosed under Section IV, "Disclosure of

Subcontractors and Other Retained Parties");

· any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the Disclosing Party, is

controlled by the Disclosing Party, or is, with the Disclosing Party, under common control of another person or entity.

Indicia of control include, without limitation: interlocking management or ownership; identity of interests among

family members, shared facilities and equipment; common use of employees; or organization of a business entity

following the ineligibility of a business entity to do business with federal or state or local government, including the

City, using substantially the same management, ownership, or principals as the ineligible entity); with respect to

Contractors, the term Affiliated Entity means a person or entity that directly or indirectly controls the Contractor, is

controlled by it, or, with the Contractor, is under common control of another person or entity;

· any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any other official, agent

or employee of the Disclosing Party, any Contractor or any Affiliated Entity, acting pursuant to the direction or

authorization of a responsible official of the Disclosing Party, any Contractor or any Affiliated Entity (collectively

"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party or any

Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with respect to a Contractor,

an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years before the date of such Contractor's or

Affiliated Entity's contract or engagement in connection with the Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, a public

officer or employee of the City, the State of Illinois, or any agency of the federal government or of any state or

local government in the United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, or been

convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, in restraint of

freedom of competition by agreement to bid a fixed price or otherwise; or
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c. made an admission of such conduct described in a. or b. above that is a matter of record, but have not been

prosecuted for such conduct; or

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

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, agents or

partners, is barred from contracting with any unit of state or local government as a result of engaging in or being

convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid~.totating in violation of 720 ILCS 5/33E-4; or (3)

any similar offense of any state or of the United States of America that contains the same elements as the offense of bid-

rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists maintained by the

Office of Foreign Assets Control of the U.S. Department of the Treasury or the Bureau of Industry and Security of the

U.S. Department of Commerce or their successors: the Specially Designated Nationals List, the Denied Persons List, the

Unverified List, the Entity List and the Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters 2-55

(Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the Municipal Code.

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

the Disclosing Party must explain below:
See Exhibit B attached.
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively presumed that

the Disclosing Party certified to the above statements.

8.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all

current employees of the Disclosing Party who were, at any time during the 12-month period preceding the execution

date of this EDS, an employee, or elected or appointed official, of the City of Chicago (if none, indicate with "N/A" or

"none").
N/A

9.   To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a complete list of all gifts

that the Disclosing Party has given or caused to be given, at any time during the 12-month period preceding the execution

date of this EDS, to an employee, or elected or appointed official, of the City of Chicago. For purposes of this statement,
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a "gift" does not include: (i) anything made generally available to City employees or to the general public, or (ii) food or

drink provided in the course of official City business and having a retail value of less than $20 per recipient (if none,

indicate with "N/A" or "none"). As to any gift listed below, please also list the name of the City recipient.
N/A

^.CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

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

1. [ ] is [x] is not

a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal Code. We further pledge

that none of our affiliates is, and none of them will become, a predatory lender as defined in Chapter 2-32 of the

Municipal Code. We understand that becoming a predatory lender or becoming an affiliate of a predatory lender may

result in the loss of the privilege of doing business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in Section 2-32-455(b)

of the Municipal Code) is a predatory lender within the meaning of Chapter 2-32 of the Municipal Code, explain here

(attach additional pages if necessary):
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I

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively

presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

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

used in this Part D.

1. In accordance with Section 2-156-1 10 of the Municipal Code: Does any official or employee of the City have a

financial interest in his or her own name or in the name of any other person or entity in the Matter?

[ ] Yes p] No

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

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected official or

employee shall have a financial interest in his or her own name or in the name of any other person or entity in the

purchase of any property that (i) belongs to the City, or (ii) is sold for taxes or assessments, or (iii) is sold by virtue of

legal process at the suit of the City (collectively, "City Property Sale"). Compensation for property taken pursuant to the

City's eminent domain power does not constitute a financial interest within the meanir.gT.pf <http://meanir.gT.pf> this

Part D.

Does the Matter involve a City Property Sale?

[]Yes []No

3. If you checked "Yes" to Item D.l., provide the names and business addresses of the City officials or

employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

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

City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must disclose below or in

an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in connection with

the Matter voidable by the City.

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

the Disclosing Party and any and all predecessor entities regarding records of investments or profits from slavery or

slaveholder insurance policies during the slavery era (including insurance policies issued to slaveholders that

provided coverage for damage to or injury or death of their slaves), and the Disclosing Party has found no such

records.

2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the

Disclosing Party has found records of investments or profits from slavery or slaveholder insurance policies. The

Disclosing Party verifies that the following constitutes full disclosure of all such records, including the names of any

and all slaves or slaveholders described in those records:
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SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally funded, proceed to

Section VII. For purposes of this Section VI, tax credits allocated by the City and proceeds of debt obligations of the City

are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1.   List below the names of all persons or entities registered under the federal Lobbying Disclosure Act of 1995 who

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

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" appear, it will be

conclusively presumed that the Disclosing Party means that NO persons or entities registered under the Lobbying

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

2.   The Disclosing Party has not spent and will not expend any federally appropriated funds to pay any person or

entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any person or entity to influence or

attempt to influence an officer or employee of any agency, as defined by applicable federal law, a member of Congress,

an officer or employee of Congress, or an employee of a member of Congress, in connection with the award of any

federally funded contract, making any federally funded grant or loan, entering into any cooperative agreement, or to

extend, continue, renew, amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

Page 9 of 13

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in which there

occurs any event that materially affects the accuracy of the statements and information set forth in paragraphs A.l. and

A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 501(c)(4) of the Internal

Revenue Code of 1986; or (ii) it is an organization described in section 501(c)(4) of the Internal Revenue Code of 1986

but has not engaged and will not engage in "Lobbying Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in form and

substance to paragraphs A.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
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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 ;:r':'   [ ] No **"'V;

If "Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable federal

regulations? (See 41 CFR Part 60-2.)

[]Yes []No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract Compliance

Programs, or the Equal Employment Opportunity Commission all reports due under the applicable filing requirements?

[]Yes []No

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

opportunity clause?

[ ] Yes [ ] No

If you checked "No" to question 1. or 2. above, please provide an explanation:

Page 10 of 13

SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,

COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any contract or other

agreement between the Applicant and the City in connection with the Matter, whether procurement, City assistance, or

other City action, and are material inducements to the City's execution of any contract or taking other action with respect

to the Matter. The Disclosing Party understands that it must comply with all statutes, ordinances, and regulations on

which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of the Municipal

Code, impose certain duties and obligations on persons or entities seeking City contracts, work, business, or transactions.

The full text of these ordinances and a training program is available on line at www.cityofchicago.org/Ethics

<http://www.cityofchicago.org/Ethics>, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully with the applicable
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ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, any contract or

other agreement in connection with which it is submitted may be rescinded or be void or voidable, and the City may

pursue any remedies under the contract or agreement (if not rescinded or void), alj.aw, or in equity, including terminating

the Disclosing Party's participation in the Matter and/or declining to allow the Disclosing Party to participate in other

transactions with the City. Remedies at law for a false statement of material fact may include incarceration and an award

to the City of treble damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon request. Some or

all of the information provided on this EDS and any attachments to this EDS may be made available to the public on the

Internet, in response to a Freedom of Information Act request, or otherwise. By completing and signing this EDS, the

Disclosing Party waives and releases any possible rights or claims which it may have against the City in connection with

the public release of information contained in this EDS and also authorizes the City to verify the accuracy of any

information submitted in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing Party must

supplement this EDS up to the time the City takes action on the Matter. If the Matter is a contract being handled by the

City's Department of Procurement Services, the Disclosing Party must update this EDS as the contract requires. NOTE:

With respect to Matters subject to Article I of Chapter 1-23 of the Municipal Code (imposing PERMANENT

INELIGIBILITY for certain specified offenses), the information provided herein regarding eligibility must be kept

current for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l.    The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois Department of

Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any fine, fee, tax or other charge

owed to the City. This includes, but is not limited to, all water charges, sewer charges, license fees, parking tickets,

property taxes or sales taxes.

F.2     If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not use, nor permit their

subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded Parties List System ("EPLS")

maintained by the U. S. General Services Administration.

F.3     If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any contractors/subcontractors hired

or to be hired in connection with the Matter certifications equal in form and substance to those in F.l. and F.2. above and

will not, without the prior written consent of the City, use any such contractor/subcontractor that does not provide such

certifications or that the Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.L, F.2. or F.3. above, an explanatory

statement must be attached to this EDS.

CERTIFICATION

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

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

Morgan Stanley Real Estate Advisor, Inc.

(Print or typte name of Disclosing Party)

(Print or type name of person signing) (Print or

type title of person signing)

■3______frNotary Public.

Signed and sworn to before mc on (date) /lt/y(/^J\ JOb

at  , County, IL-- (state).

Page 12 of 13

Commission expires:    JZ/J (j? I^A-_>~~

OFFICIAL SEAL GEORGIANN A MELCHIORRE Notary Public - State of Illinois My Commission Expires Mar 16.2015

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND
AFFIDAVIT

APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

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

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

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section Il.B. 1 .a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general partnership; all

Office of the City Clerk Printed on 5/6/2024Page 93 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

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

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

[ ] Yes [x] No

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

Section II - Disclosure of Ownership Interests; Part B

John Buza Scott Brown John Klopp Michael Levy Olivier de Poulplquet Michael Henry Edmond Moriarty
Mustufa Satehbhai
Executive Officer + Director Executive Officer Executive Officer + Director Executive Officer +
Director Executive Officer
Executive Officer, Chief Compliance Officer Executive Officer
Executive Officer, Chief Legal Officer

CITY OF CHICAGO ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
EXHIBIT B

Subpart 2
To our knowledge, neither the Disclosing Party nor its executive officers or directors listed in Section II.B.1
have been subject to any of the findings / activities described in paragraphs a-e of subpart 2 in performance of
their activities on behalf of the Disclosing Party.

Subpart 3
To our knowledge, neither the Disclosing Party nor its executive officers or directors listed in Section II.B.1
have been subject to any of the findings / activities described in paragraphs a-d of subpart 3 in performance of
their activities on behalf of the Disclosing Party.

Subpart 4
To our knowledge, neither the Disclosing Party nor its executive officers or directors listed in Section II.B.1
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have been subject to any of the findings / activities described in paragraphs subpart 4 in performance of their
activities on behalf of the Disclosing Party.

Subpart 5
Confirmed .

Subpart 6 Confirmed

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

Annual Report Pursuant to Section 13 or 1 5(d) of the Securities Exchange Act of 1934 For the year ended December 31, 2012 Commission

File Number 1-1175S

Morgan Stanley

(Iixjci name of Kcgim ant js specified in its chunci)

Delaware 1585 Broadway 36-3145972 (212) 761-4000
(State or other jurisdiction of New York, NY 10036 (I .R.S. Employer Identification No.)    (Registrant's telephone number,

incorporation or organization) (Address of principal executive offices, including area code)

including v.ip code)

Name of exchange on

Title of each class which registered

Securities registered pursuant to Section 12(b) of the Act:
Common Stock, S0.01 par value New York Stock Exchange

Depositary Shares, each representing 1/1,000th interest in a share of Floating Rate Non-Cumulative Preferred Stock,

Series A, $0 01 par value New York Stock Exchange

6 '/*% Capital Securities of Morgan Stanley Capital Trust III (and Registrant's guaranty with respect thereto) New York Stock Exchange

6 '/4% Capital Securities of Morgan Stanley Capital Trust IV (and Registrant's guaranty with respect thereto) New York Stock Exchange

5 %% Capital Securities of Morgan Stanley Capital Trust V (and Registrant's guaranty with respect thereto) New York Stock Exchange

6.60% Capital Securities of Morgan Stanley Capital Trust VI (and Registrant's guaranty with respect thereto) New York Stock Exchange

6.60% Capital Securities of Morgan Stanley Capital Trust VII (and Registrant's guaranty with respect thereto) New York Stock Exchange

6.45% Capital Securities of Morgan Stanley Capital Trust Vlll (and Registrant's guaranty with respect thereto)     ..  . New York Stock Exchange

Market Vectors ETNs due March 31, 2020 (2 issuances): Market Vectors ETNs due April 30, 2020 (2 issuances) ... . NYSE Area, Inc.

Morgan Stanley Cushing* MLP High Income Index ETNs due March 21, 2031 . NYSE Area, Inc.

Morgan Stanley S&P 500 Crude Oil Linked ETNs due July 1, 2031 . NYSE Area, Inc.

Indicate by check mark if Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. YES [X] NO [71

Indicate by check mark if Registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act YES 173 NO [x]

Indicate by check mark whether Registrant (1) has filed all repoits required to be filed by Seetion'13 or 15(d) of the Sccunties Exchange Act of 1934 during the preceding 12 months (or for

such shorter period that Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. YES 0 NO [7]

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any. every Interactive Data File required to be submitted and posted

pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the Registrant was required to submit and post such files). YES [x] NO □

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best of Registrant's knowledge, in

definitive proxy or information statements incorporated by reference in Part 111 of this Form 10-K or any amendment to this Form 10-K.. [Xj

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company See the definitions of "large accelerated

filer," "accelerated filei" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one)'

Large Accelerated Filer [X] Accelerated Filer [7!

Non-Accelerated Filei (73 Smaller reporting company (771

(Do not check if a smaller reporting company)

Indicate by check mark whether Registrant is a shell company (as defined in Exchange Act Rule 12b-2) YES (7] NO [x]

As of June 29, 2012, the aggregate market value of the common stock of Registrant held by non-affiliates of Registrant was approximately $28,757.715,880. This calculation docs not reflect

a determination that persons are affiliates for any other purposes

As of February 5, 2013, there were 1,961,257,664 shares of Registrant's common slock, SO.OI par value, outstanding.

Documents Incorporated by Reference: Portions of Registrant's definitive proxy statement for Us 2013 annual meeting of shareholders are incorporated by reference in Part III of this Form
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Documents Incorporated by Reference: Portions of Registrant's definitive proxy statement for Us 2013 annual meeting of shareholders are incorporated by reference in Part III of this Form

10-K.
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Item 3.   Legal Proceedings.

In addition to the matters described below, in the normal course of business, the Company has been named, from time to time, as a defendant in

various legal actions, including arbitrations, class actions and other litigation, arising in connection with its activities as a global diversified financial

services institution. Certain of the actual or threatened legal actions include claims for substantial compensatory and/or punitive damages or claims

for indeterminate amounts of damages. In some cases, the entities that would otherwise be the primary defendants in such cases are bankrupt or in

financial distress.

The Company is also involved, from time to lime, in other reviews, investigations and proceedings (both formal and informal) by governmental and

self-regulatory agencies regarding the Company's business, and involving, among other matters, accounting and operational matters, certain of

which may result in adverse judgments, settlements, fines, penalties, injunctions or other relief.

The Company contests liability and/or the amount of damages as appropriate in each pending matter. Where available information indicates that it is
probable a liability had been incurred at the date of the consolidated financial statements and the Company can reasonably estimate the amount of
thai loss, the Company accrues the estimated loss by a charge to income.

In many proceedings, however, it is inherently difficult to determine whether any loss is probable or even possible or to estimate the amount of any

loss. The Company cannot predict with certainty if, how or when such proceedings will be resolved or what the eventual settlement, fine, penalty or

other relief, if any, may be, particularly for proceedings that are in their early stages of development or where plaintiffs seek substantial or

indeterminate damages. Numerous issues may need to be resolved, including through potentially lengthy discovery and determination of important

factual matters, determination of issues related to class certification and the calculation of damages, and by addressing novel or unsettled legal

questions relevant to the proceedings in question, before a loss or additional loss or range of lcps.pr additional loss can be reasonably estimated for

any proceeding. Subject to the foregoing, the Company believes, based on current knowledge and after consultation with counsel, that the outcome

of such proceedings will not have a material adverse effect on the consolidated financial condition of the Company, although the outcome of such

proceedings could be material to the Company's operating results and cash flows for a particular period depending on, among other things, the level

of the Company's revenues or income for such period.

Over the last several years, the level of litigation and investigatory activity focused on residential mortgage and credit crisis related matters has

increased materially in the financial services industry. As a result, the Company expects that it may become the subject of increased claims for

damages and other relief regarding residential mortgages and related securities in the future and, while the Company has identified below certain

proceedings that the Company believes to be material, individually or collectively, there can be no assurance that additional material losses will not

be incurred from residential mortgage claims that have not yet been notified to the Company or are not yet determined to be material.

Residential Mortgage and Credit Crisis Related Matters.

33 180

Regulatory and Governmental Matters. The Company is responding to subpoenas and requests for information from certain regulatory and
governmental entities concerning the origination, financing, purchase, securitization and servicing of subprime and non-subprime residential
mortgages and related matters such as residential mortgage backed securities ("RMBS"), collateralized debt obligations ("CDOs"), structured
investment vehicles ("SIVs") and credit default swaps backed by or referencing mortgage pass-through certificates. These matters include, but are
not limited to, investigations related to the Company's due diligence on the loans that it purchased for securitization, the Company's communications
with ratings agencies, the Company's disclosures to investors, and the Company's handling of servicing and foreclosure related issues.

Morgan Stanley

Class Actions. Beginning in December 2007, several purported class action complaints were filed in the United States District Court for the

Southern District of New York (the "SDNY") asserting claims on behalf of participants in the Company's 401(k) plan and employee stock

ownership plan against the Company and other parties, including certain present and former directors and officers, under the Employee Retirement

Income Security Act of 1974 ("ERISA"). In February 2008, these actions were consolidated in a single proceeding, styled In re Morgan Stanley

ERISA Litigation. The consolidated complaint relates in large part to the Company's subprime and other mortgage related losses, but also includes

allegations regarding the Company's disclosures, internal controls, accounting and other matters. The consolidated complaint alleges, among other

things, that the Company's common stock was not a prudent investment and thai risks associated with its common stock and its financial condition

were not adequately disclosed. Plaintiffs are seeking, among other relief, class certification, unspecified compensatory damages, costs, interest and
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were not adequately disclosed. Plaintiffs are seeking, among other relief, class certification, unspecified compensatory damages, costs, interest and

fees. On March 26, 2012, defendants filed a renewed motion to dismiss the complaint.

On March 16, 2011, a purported class action, styled Coulter v. Morgan Stanley <£ Co. Incorporated et al., was filed in the SDNY asserting claims

on behalf of participants in the Company's 401 (k) plan and employee stock ownership plan against the Company and certain current and former

officers and directors for breach of fiduciary duties under ERISA. The complaint alleges, among other things, that defendants knew or should have

known that from lanuary 2, 2008 to December 31, 2008, the plans' investment in Company stock was imprudent given the extraordinary risks faced

by the Company and its common slock during that period. Plaintiffs arc seeking, among other relief, class certification, unspecified compensatory

damages, costs, interest and fees. On July 20, 2011, plaintiffs filed an amended complaint and on October 28. 2011, defendants filed a motion to

dismiss the amended complaint.

On February 12, 2008, a purported class action, sly led Joel Stratte-McClure, et al. v. Morgan Stanley, et al., was filed in the SDNY against the

Company and certain present and former executives asserting claims on behalf of a purported class of persons and entities who purchased shares of

the Company's common stock during the period June 20, 2007 to December 19, 2007, and who suffered damages as a result of such purchases. The

allegations in the amended complaint related in idJgc part to the Company's subprime and other mortgage related losses, but also included

allegations regarding the Company's disclosures, internal controls, accounting and other matters. On August 8, 2011, defendants filed a motion to

dismiss the second amended complaint, which was granted on January 18, 2013. On February 14, 2013, the plaintiffs filed a notice of appeal in the

United States Court of Appeals for the Second Circuit (the "Second Circuit").

On May 7, 2009, the Company was named as a defendant in a purported class action lawsuit brought under Sections 11,12 and 15 of the Securities

Act of 1933, as amended (the "Securities Act"), which is now styled In re Morgan Stanley Mortgage Pass-Through Certificate Litigation and is

pending in the SDNY. The third amended complaint, filed on September 30, 2011, alleges, among other things, that the registration statements and

offering documents related to the offerings of certain mortgage pass-through certificates in 2006 contained false and misleading information

concerning the pools of residential loans that backed these securitizations. The plaintiffs seek, among other relief, class cci (ideation, unspecified

compensatory and rescissionary damages, costs, interest and fees. On January 11, 2013, the court granted plaintiffs' motion for reconsideration

which sought to expand the offerings at issue in the litigation based on recent precedent from the Second Circuit. On January 31, 2013. plaintiffs

filed a fourth amended complaint, in which they purport to represent investors who purchased approximately $7.82 billion in mortgage pass-through

certificates issued in 2006 by 14 trusts.

Beginning in 2007, the Company was named as a defendant in several putative class action lawsuits brought under Sections 11 and 12 of the

Securities Act, related to its role as a member of the syndicates that underwrote offerings of securities and mortgage pass-through certificates for

certain non-Morgan Stanley related entities that have been exposed to subprime and other mortgage-related losses. The plaintiffs in these actions

allege, among other things, that the registration statements and offering documents for the offerings at issue contained material misstatements or

omissions related to the extent to which the issuers were exposed to subprime and other mortgage-related risks and other matters and seek various

forms of relief including class certification,

Morgan Stanley 34

181

unspecified compensatory and rescissionary damages, costs, interest and tecs. The Company's exposure to potential losses in these cases may be

impacted by various factors including, among other things, the financial condition of the entities thai issued or sponsored the securities and

mortgage pass-through certificates at issue, the principal amount of the offerings underwritten by the Company, the financial condition of co-

defendants and the willingness and ability of the issuers (or their affiliates) to indemnify the underwriter defendants. Some of these cases, including

In re: Lehman Brothers Equity/Debt Securities Litigation and In re IndyMac Mortgage-Backed Securities Litigation, relate to issuers or sponsors (or

their affiliates) that have filed for bankruptcy or have been placed into receivership.

In re: Lehman Brothers Equity/Debt Securities Litigation is pending in the SDNY and relates to several offerings of debt and equity securities

issued by Lehman Brothers Holdings Inc. during 2007 and 2008. The Company underwrote approximately $232 million of the principal amount of

the offerings at issue. A group of underwriter defendants, including the Company, settled the main litigation on December 2, 2012. The underwriter

defendants, including the Company, continue to defend claims by investors who opted out of the settlement or who purchased securities not covered

by the settlement.

In re IndyMac Mortgage-Backed Securities Litigation is pending in the SDNY and relates to offerings of mortgage pass-lhrough certificates issued

by seven trusts sponsored by affiliates of IndyMac Bancorp during 2006 and 2007. On June 21, 2010, the court granted in part and denied in part the

underwriter defendants' motion to dismiss the amended consolidated class action complaint. The Company underwrote approximately $46 million

of the principal amount of the offerings currently at issue. In July 2011, certain putative additional plaintiffs appealed the court's June 2011 order

denying the motion to add them as additional plaintiffs as to the Company. The Company is opposing the appeals. On August 17. 2012, the court

granted class certification. On October 12. 2012, the plaintiffs filed a motion seeking to expand the offerings at issue in the litigation, relying on

recent precedent from the Second Circuit. Defendants have opposed the motion. If the motion is granted and the offerings are included in the class
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recent precedent from the Second Circuit. Defendants have opposed the motion. If the motion is granted and the offerings are included in the class

that is certified, the principal amount of the offerings underwritten by the Company at issue in the litigation will be approximately $1.68 billion.

Luther, et al. v. Countrywide Financial Corporation, et al., pending in the Superior Court of the State of California, was filed on November 14, 2007

and involves claims related to the Company's role as an underwriter of -various residential mortgage backed securities offerings issued by affiliates

of Countrywide Financial Corporation. The amended complaint includes allegations that the registration statements and the offering documents

contained false and misleading statements about the residential mortgage loans backing the securities. The Company underwrote approximately $6.3

billion of the principal amount of the offerings at issue. On December 19, 2011, defendants moved to dismiss the complaint. In February 2012,

defendants moved to stay the case pending resolution of a securities class action brought by the same plaintiffs, styled Maine State Retirement

System v. Countrywide Financial Corporation, el ah, in the United States District Court for the Central District of California. In June 2012, the

defendants removed the case to the United States District Court for the Central District of California. The motion to remand the matter was denied

in August 2012.

Other Litigation. On August 25, 2008, the Company and two ratings agencies were named as defendants in a purported class action related to

securities issued by a S1V called Cheyne Finance PLC and Chcyne Finance LLC (together, the "Cheyne SIV"). The case is styled Abu Dhabi

Commercial Bank, et al. v. Morgan Stanley & Co. Inc., et al. and is pending in the SDNY. The complaint alleges, among other things, that the

ratings assigned to the securities issued by the SIV were false and misleading, including because the ratings did not accurately reflect the risks

associated with the subprime RMBS held by the SIV. The plaintiffs currently assert allegations of aiding and abetting fraud and negligent

misrepresentation relating to approximately $852 million of securities issued by the Chcyne SIV. The plaintiffs' motion for class certification was

denied in June 2010. The court denied the Company's motion for summary judgment on the aiding and abetting fraud claim in August 2012. The

Company's motion for summary judgment on the negligent misrepresentation claim, filed on November 30. 2012, is pending. The court has set a

trial date of May 6, 2013. There are currently 14 named plaintiffs in the action claiming damages of approximately $638 million, as well as punitive

damages.
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On December 14, 2009, Central Mortgage Company ("CMC") filed a complaint against the Company, in a matter styled Central Mortgage

Company v. Morgan Stanley Mortgage Capital Holdings LLC, pending in the Court of Chancery of the Slate of Delaware. The complaint alleged

that that Morgan Stanley Mortgage Capital Holdings LLC improperly refused to repurchase certain mortgage loans that CMC, as servicer, was

required to repurchase from the Federal Home Loan Mortgage Corporation ("Freddie Mac") and the Federal National Mortgage Association

("Fannie Mae"). On November 4, 2011, CMC filed an amended complaint adding claims related to its purchase of servicing rights in connection

with approximately $4.1 billion of residential loans deposited into RMBS trusts sponsored by the Company. The amended complaint asserts claims

for breach of contract, quasi-contract, equitable and tort claims and seeks compensatory damages and equitable remedies, including rescission,

injunctive relief, damages, restitution and disgorgement. On August 7, 2012, the court granted in part the Company's motion to dismiss the amended

complaint.

On December 23, 2009, the Federal Home Loan Bank of Seattle filed a complaint against the Company and another defendant in the Superior Court

of the State of Washington, styled Federal Home Loan Bank of Seattle v. Morgan Stanley & Co. Inc.. et al. The amended complaint, filed on

September 28, 2010, alleges that defendants made untrue statements and material omissions in the sale to plaintiff of certain mortgage pass-through

certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sold to plaintiff by the

Company was approximately $233 million. The complaint raises claims under the Washington State Securities Act and seeks, among other things,

to rescind the plaintiff's purchase of such certificates. On October 18, 2010, defendants filed a motion to dismiss the action. By orders dated June

23, 2011 and July 18. 2011, the court denied defendants' omnibus motion to dismiss plaintiff's amended complaint and on August 15, 2011, the

court denied the Company's individual motion to dismiss the amended complaint.

On March 15, 2010, the Federal Home Loan Bank of San Francisco filed two complaints against the Company and other defendants in the Superior

Court of the State of California. These actions are styled Federal Home Loan Bank of San Francisco v. Credit Suisse Securities (USA) LLC, et al,

and Federal Home Loan Bank of San Francisco v. Deutsche Bank Securities Inc. et al., respectively. Amended complaints were filed on June 10,

2010. The amended complaints allege that defendants made untrue statements ana; material omissions in connection with the sale to plaintiff of a

number of mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The amount of certificates

allegedly sold to plaintiff by the Company in these cases was approximately $704 million and $276 million, respectively. The complaints raise

claims under both the federal securities laws and California law and seek, among other things, to rescind the plaintiff's purchase of such certificates.

On July 29, 2011 and September 8, 2011, the court presiding over both actions sustained defendants' demurrers with respect to claims brought under

the Securities Act, and overruled defendants' demurrers with respect to all other claims.

On June 10, 2010, the Company was named as a new defendant in a pre-existing action related to securities issued by a SIV culled Rhinebridge

PLC and Rhinebridge LLC (together, the "Rhinebridge SIV"). The case is styled King County, Washington, et al. v. 1KB Deutsche Industriebank

AG, et al. and is pending in the SDNY before the same judge presiding over the litigation concerning the Cheyne SIV, described above. The
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AG, et al. and is pending in the SDNY before the same judge presiding over the litigation concerning the Cheyne SIV, described above. The

complaint alleges, among other things, that the ratings assigned to the securities issued by the SIV were false and misleading, including because the

ratings did not accurately reflect the risks associated with the subprime RMBS held by the SIV. The court dismissed plaintiffs' claims for breach of

fiduciary duly and negligence on May 4, 2012. On September 7, 2012, the Company moved for summary judgment with respect to the remaining

claims for fraud, negligent misrepresentation and aiding and abetting fraud. On January 3, 2013, the court granted the motion for summary

judgment with respect to the fraud and negligent misrepresentation claims and denied it with respect to the aiding and abetting fraud claim. The two

named plaintiffs claim approximately $65 million in lost principal and interest, as well as punitive damages.

On July 9, 2010 and February 11, 2011, Cambridge Place Investment Management Inc. filed two separate complaints against the Company and
other defendants in the Superior Court of the Commonwealth of Massachusetts, both styled Cambridge Place Investment Management Inc. v.
Morgan Stanley & Co.. Inc., et
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al. The complaints assert claims on behalf of certain clients of plaintiff's affiliates and allege that defendants made untrue statements and material

omissions in the sale of a number of mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The

total amount of certificates allegedly issued by the Company or sold to plaintiff's affiliates' clients by the Company in the two matters was

approximately $344 million. The complaints raise claims under the Massachusetts Uniform Securities Act and seek, among other things, to rescind

the plaintiff's purchase of such certificates. On October 14, 2011, plaintiffs filed an amended complaint in each action. On November 22, 2011,

defendants filed a motion to dismiss the amended complaints. On March 12, 2012, the court denied defendants' motion to dismiss with respect to

plaintiff's standing to bring suit. Defendants sought interlocutory appeal from that decision on April 11, 2012. On April 26, 2012, defendants filed a

second motion to dismiss for failure to state a claim upon which relief can be granted, which the court denied, in substantial part, on October 2,

2012.

On July 15, 2010, The Charles Schwab Corp. filed a complaint against the Company and other defendants in the Superior Court of the State of
California, styled The Charles Schwab Corp. v. BNP Paribus Securities Corp., et al. The complaint alleges that defendants made untrue statements
and material omissions in the sale to one of plaintiff's subsidiaries of a number of mortgage pass-through certificates backed by securitization trusts
containing residential mortgage loans. The total amount of certificates allegedly sold to plaintiff's subsidiary by the Company was approximately
$180 million. The complaint raises claims under both the federal securities laws and California law and seeks, among other things, to rescind the
plaintiff's purchase of such certificates. Plaintiff filed an amended complaint on August 2, 2010. On September 22, 2011, defendants filed demurrers
to the amended complaint. On October 13, 2011. plaintiff voluntarily dismissed its claims brought under the Securities Act. On January 27, 2012,
the court, in a ruling from the bench, substantially overruled defendants' demurrers. On March 5, 2012, the plaintiff filed a second amended
complaint. On April 10, 2012, the Company filed a demurrer to certain causes of action in the second amended complaint, which the court overruled
on July 24, 2012.

On July 15, 2010. China Development Industrial Bank ("CD1B") filed a complaint against the Company, which is styled China Development
Industrial Bank v. Morgan Stanley-. & Co. Incorporated and is pending in the Supreme Court of the State of New York, New York County
("Supreme Court of NY, NY County"). The Complaint relates to a $275 million credit default swap referencing the super senior portion of the
STACK 2006-1 CDO. The complaint asserts claims for common law fraud, fraudulent inducement and fraudulent concealment and alleges that ihe
Company misrepresented the risks of the STACK 2006-1 CDO to CDIB, and that the Company knew that the assets backing the CDO were of poor
quality when it entered into the credit default swap with CDIB. The complaint seeks compensatory damages related to the approximately $228
million that CDIB alleges it has already lost under the credit default swap, rescission of CDlB's obligation to pay an additional $12 million, punitive
damages, equitable relief, fees and costs. On September 30, 2010, the Company filed a motion to dismiss the complaint. On February 28. 2011, the
Court denied the Company's motion to dismiss the complaint. On July 7, 2011, the appellate court affirmed the lower court's decision denying the
Company's motion to dismiss.

On October 15, 2010, the Federal Home Loan Bank of Chicago filed two complaints against the Company and other defendants. One was filed in

the Circuit Court of the State of Illinois styled Federal Home Loan Bank of Chicago v. Bank of America Funding Corporation et al. The other was

filed in the Superior Court of the Slate of California, styled Federal Home Loan Bank of Chicago v. Bank of America Securities LLC. et al. The

complaints allege that defendants made untrue statements and material omissions in the sale to plaintiff of a number of mortgage pass-through

certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sold to plaintiff by the

Company in the two actions was approximately $203 million and $75 million respectively. The complaint filed in Illinois raises claims under Illinois

law. The complaint filed in California raises claims under the federal securities laws, Illinois law and California law. Both complaints seek, among

other things, to rescind the plaintiff's purchase of such certificates. On March 24, 2011, the court presiding over Federal Home Loan Bank of

Chicago v. Bank of America Funding Corporation et al. granted plaintiff leave to file an amended complaint. On May 27, 2011,
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defendants filed a motion to dismiss the amended complaint, which motion was denied on September 19, 2012. The Company filed its answer on

December 21. 2012. On September 15, 2011, plaintiff filed an amended complaint in Federal Home Loan Bank of Chicago v. Bank of

America .Securities LLC, et al. On December 1,

2011 defendants filed a demurrer to the amended complaint on statute of limitations and statute of repose grounds, which demurrer was overruled

on June 28, 2012. On August 31, 2012, defendants filed demurrers on the merits of the complaint.

On April 20, 2011, the Federal Home Loan Bank of Boston filed a complaint against the Company and other defendants in the Superior Court of the

Commonwealth of Massachusetts styled Federal Home Loan Bank of Boston v. Ally Financial, Inc. F/K/A GMAC LLC et al. An amended

complaint was filed on June 19, 2012 and alleges that defendants made untrue statements and material omissions in the sale to plaintiff of certain

mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly

issued by the Company or sold to plaintiff by the Company was approximately $550 million. The amended complaint raises claims under the

Massachusetts Uniform Securities Act, the Massachusetts consumer protection act and common law and seeks, among other things, to rescind the

plaintiff's purchase of such certificates. On May 26, 2011, defendants removed the case to the United States District Court for the District of

Massachusetts. On October 11, 2012, defendants filed motions to dismiss the amended complaint.

On July 5, 201 1, Allstate Insurance Company and certain of its affiliated entities filed a complaint against the Company in the Supreme Court of

NY, NY County styled Allstate Insurance Company, et al. v. Morgan Stanley, et al. An amended complaint was filed on September 9, 201 I and

alleges that defendants made untrue statements and material omissions in the sale to plaintiff of certain mortgage pass-through certificates backed

by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly issued and/ or sold to plaintiffs by the

Company was approximately $104 million. The complaint raises common law claims of fraud, fraudulent inducement, aiding and abetting fraud and

negligent misrepresentation and seeks, among other things, compensatory and/or rescissionary damages associated with plaintiffs' purchases of such

certificates. On October 14, 2011, defendiji.-iorfiled a motion to dismiss the amended complaint.

On July 18, 201 I, the Western and Southern Life Insurance Company and certain affiliated companies filed a complaint against the Company and
other defendants in the Court of Common Pleas in Ohio, styled Western and Southern Life Insurance Company, et al. v. Morgan Stanley Mortgage
Capital Inc., et al. An amended complaint was filed on April 2, 2012 and alleges that defendants made untrue statements and material omissions in
the sale to plaintiffs of certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The amount
of the certificates allegedly sold to plaintiffs by the Company was approximately $153 million. The amended complaint raises claims under the
Ohio Securities Act, federal securities laws, and common law and seeks, among other things, to rescind the plaintiffs' purchases of such certificates.
On May 21,
2012 the Company filed a motion to dismiss the amended complaint, which motion was denied on August 3, 2012. Trial is currently scheduled to
begin in November 2013.

On September 2, 2011, the Federal Housing Finance Agency ("FHFA"), as conservator for Fannie Mac and Freddie Mac, filed 17 complaints

against numerous financial services companies, including the Company. A complaint against the Company and other defendants was filed in the

Supreme Court of NY, NY County, styled Federal Housing Finance Agency, as Conservator v. Morgan Stanley et al. The complaint alleges that

defendants made untrue statements and material omissions in connection with the sale to Fannie Mac and Freddie Mac of residential mortgage pass-

through certificates with an original unpaid balance of approximately $11 billion. The complaint raises claims under federal and stale securities laws

and common law and seeks, among other things, rescission and compensatory and punitive damages. On September 26, 2011, defendants removed

the action to the SDNY and on October 26, 2011, the FHFA moved to remand the action back to the Supreme Court of NY, NY County. On May 11,

2012, plaintiff withdrew its motion to remand. On July 13, 2012, the Company filed a motion to dismiss the complaint, which motion was denied in

large part on November 19, 2012. Trial is currently scheduled to begin in January 2015.
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On September 2, 2011, the FHFA, as conservator for Freddie Mac, also filed a complaint against the Company and other defendants in the Supreme

Court of NY, NY County, styled Federal Housing Finance Agency, as Conservator v. General Electric Company et al. The complaint alleged that

defendants made untrue statements and material omissions in connection with the sale to Freddie Mac of residential mortgage pass-through

certificates with an original unpaid balance of approximately $549 million. The complaint raised claims under federal and slate securities laws and

common law and sought, among other things, rescission and compensatory and punitive damages. On October 6, 2011, defendants removed the

action to the SDNY. On January 22, 2013, the plaintiff voluntarily dismissed the action with prejudice as to all defendants.

On November 4, 2011. the Federal Deposit Insurance Corporation ("FDIC"), as receiver for Franklin Bank S.S.B, filed two complaints against the

Company in the District Court of the State of Texas. Each was styled Federal Deposit Insurance Corporation, as Receiver for Franklin Bank S.S.B v.
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Company in the District Court of the State of Texas. Each was styled Federal Deposit Insurance Corporation, as Receiver for Franklin Bank S.S.B v.

Morgan Stanley & Company LLC F/KJA Morgan Stanley & Co. Inc. and alleged that the Company made untrue statements and material omissions

in connection with the sale to plaintiff of mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans.

The amount of certificates allegedly underwritten and sold to plaintiff by the Company in these cases was approximately $67 million and $35

million, respectively. The complaints each raised claims under both federal securities law and the Texas Securities Act and each seeks, among other

things, compensatory damages associated with plaintiffs purchase of such certificates. On March 20, 2012, the Company filed answers to the

complaints in both cases. On June 13, 2012, the Company removed the cases to the United Slates District Court for the Southern District of Texas.

On June 21, 2012, the Company moved to transfer the action to the SDNY. On November 27, 2012, the court granted the plaintiff's motion to

remand the action to Texas state court and denied the Company's motion to transfer the case to New York. On January 10, 2013, the Company filed

a motion for summary judgment and special exceptions with respect to plaintiff's claims. On February 6, 2013, the FDIC filed an amended

consolidated complaint.

On January 20, 2012, Sealink Funding Limited filed a complaint against the Company in the Supreme Court of NY, NY County, styledl_Sea//'/?fc

Funding Limited v. Morgan Stanley, et al. Plaintiff purports to be the assignee of claims of certain sp'eci&l purpose vehicles ("SPVs") formerly

sponsored by SachsenLB Europe. An amended complaint was filed on May 21, 2012 and alleges that defendants made untrue statements and

material omissions in the sale to the SPVs of certain mortgage pass-through certificates backed by securitization trusts containing residential

mortgage loans. The total amount of certificates allegedly issued by the Company and/or sold by the Company was approximately $507 million.

The amended complaint raises common law claims of fraud, fraudulent inducement, and aiding and abetting fraud and seeks, among other things,

compensatory and/or rescissionary damages as well as punitive damages associated with plaintiffs' purchases of such certificates. On September 7,

2012, the Company filed a motion to dismiss the amended complaint.

On January 25. 2012, Dexia SA/NV and certain of its affiliated entities filed a complaint against the Company in the Supreme Court of NY, NY

County styled Dexia SA/NV et al. v. Morgan Stanley, et al. An amended complaint was filed on May 24, 2012 and alleges that defendants made

untrue statements and material omissions in the sale to plaintiffs of certain mortgage pass-through certificates backed by securitization trusts

containing residential mortgage loans. The total amount of certificates allegedly issued by the Company and/or sold to plaintiffs by the Company

was approximately $626 million. The amended complaint raises common law claims of fraud, fraudulent inducement, and aiding and abetting fraud

and seeks, among other things, compensatory and/ or rescissionary damages as well as punitive damages associated with plaintiffs' purchases of

such certificates. On August 10, 2012, the Company filed a motion to dismiss the amended complaint.

On January 25, 2012, Bayerische Landesbank, New York Branch filed a complaint against the Company in the Supreme Court of NY, NY County

styled Bayerische Landesbank, New York Branch v. Morgan Stanley, et al. An amended complaint was filed on May 24, 2012 and alleges that

defendants made untrue statements and material omissions in the sale to plaintiff of certain mortgage pass-through certificates backed by

securitization trusts containing residential mortgage loans. The total amount of certificates allegedly issued by the Company and/or sold to plaintiff

by the Company was approximately $411 million. The amended complaint raises common
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law claims of fraud, fraudulent inducement, and aiding and abetting fraud and seeks, among other things, compensatory and/or rescissionary

damages as well as punitive damages associated with plaintiffs' purchases of such certificates. On July 27, 2012, the Company filed a motion to

dismiss the amended complaint.

On April 25, 2012, The Prudential Insurance Company of America and certain affiliates filed a complaint against the Company and certain affiliates
in the Superior Coun of the Stale of New Jersey styled The Prudential Insurance Company of America, et al. v. Morgan Stanley, et al. The complaint
alleges that defendants made untrue statements and material omissions in connection with the sale to plaintiffs of certain mortgage pass-through
certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten
and/or sold by the Company is approximately $1 billion. The complaint raises claims under the New Jersey Uniform Securities Law, as well as
common law claims of negligent misrepresentation, fraud and tortious interference with contract and seeks, among other things, compensatory
damages, punitive damages, rescission and rescissionary damages associated with plaintiffs' purchases of such certificates. On October 16, 2012,
plaintiffs filed an amended complaint which, among other things, increases the total amount of the certificates at issue by approximately $80
million, adds causes of action for fraudulent inducement, equitable fraud, aiding and abetting fraud, and violations of the New Jersey RICO statute,
and includes a claim for treble damages. On January 23. 2013, defendants filed a motion to dismiss the amended complaint.

On April 25, 2012, Metropolitan Life Insurance Company and certain affiliates filed a complaint against the Company and certain affiliates in the

Supreme Court of NY, NY County styled Metropolitan Life Insurance Company, et al. v. Morgan Stanley, et al. An amended complaint was filed on

June 29, 2012 and alleges that defendants made untrue statements and material omissions in the sale to plaintiffs of certain mortgage pass-through

certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten

and/or sold by the Company was approximately $758 million. The amended complaint raises common law claims of fraud, fraudulent inducement,

and aiding and abetting fraud and seeks, among other things, rescission, compensatory and/or rescissionary damages, as well as punitive 4grnages,
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and aiding and abetting fraud and seeks, among other things, rescission, compensatory and/or rescissionary damages, as well as punitive 4grnages,

associated with plaintiffs' purchases of such certificates. On September 21, 2012, :<g{Cornpany filed a motion to dismiss the amended complaint.

On August 7, 2012, U.S. Bank, in.its capacity as Trustee, filed a complaint on behalf of Morgan Stanley Mortgage Loan Trust 2006-4SL and

Mortgage Pass-Through Certificates, Series 2006-4SL (together, the '"Trust") against the Company. The matter is styled Morgan Stanley Mortgage

Loan Trust 2006-4SL, et al. v. Morgan Stanley Mortgage Capital Inc. and is pending in the Supreme Court of NY, NY County. The complaint

asserts claims for breach of contract and alleges, among other things, that the loans in the Trust, which had an original principal balance of

approximately $303 million, breached various representations and warranties. The complaint seeks, among other relief, rescission of the mortgage

loan purchase agreement underlying the transaction, specific performance and unspecified damages and interest. On October 8, 2012, the Company

filed a motion to dismiss the complaint.

On August 8, 2012, U.S. Bank, in its capacity as Trustee, filed a complaint on behalf of Morgan Stanley Mortgage Loan Trust 2006-14SL, Mortgage

Pass-Through Certificates, Series 2006-14SL, Morgan Stanley Mortgage Loan Trust 2007-4SL and Mortgage Pass-Through Certificates, Series

2007-4SL against the Company. The complaint is styled Morgan Stanley Mortgage Loan Trust 2006-14SL, et al. v. Morgan Stanley Mortgage

Capital Holdings LLC, as successor in interest to Morgan Stanley Mortgage Capital Inc. and is pending in the Supreme Court of NY, NY County.

The complaint asserts claims for breach of contract and alleges, among other things, that the loans in the trusts, which had original principal

balances of approximately $354 million and $305 million respectively, breached various representations and warranties. The complaint seeks,

among other relief, rescission of the mortgage loan purchase agreements underlying the transactions, specific performance and unspecified damages

and interest. On October 9, 2012, the Company filed a motion to dismiss the complaint.

On August 10, 2012, the FDIC, as receiver for Colonial Bank, filed two complaints against the Company in the Circuit Court of Montgomery,
Alabama. The first action is styled Federal Deposit Insurance Corporation as

Morgan Stanley 40

187

Receiver for Colonial Bank v. Citigroup Mortgage Loan Trust Inc. et al. and alleges that the Company made untrue statements and material

omissions in connection with the sale to Colonial Bank, of a mortgage pass-through certificate backed by a securitization trust containing residential

mortgage loans. The total amount of the certificate allegedly sponsored, underwritten and/or sold by the Company to Colonial Bank was

approximately $65 million. On September 12, 2012, defendants removed the case to the United States District Court for the Middle District of

Alabama, and on October 12, 2012, plaintiff moved to remand the case to state court. The second action is styled Federal Deposit Insurance

Corporation as Receiver for Colonial Bank v. Countrywide Securities Corporation et al. and alleges that the Company made untrue statements and

material omissions in connection with the sale to Colonial Bank of certain mortgage pass-through certificates backed by securitization trusts

containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the Company to Colonial

Bank was approximately $144 million. On September 10, 2012, defendants removed the case to the United States District Court for the Middle

District of Alabama, and on September 21, 2012, the United States Judicial Panel on Multidistrict Litigation transferred the action to the United

Slates District Court for the Central District of California. On October II, 2012. plaintiff moved to remand the case back to state court, which motion

was denied on December 7, 2012. Defendants filed a motion to dismiss on January 22, 2013. The complaints each raise claims under federal

securities law and the Alabama Securities Act and each seeks, among other things, compensatory damages associated with Colonial Bank's purchase

of such certificates.

On September 28, 2012, U.S. Bank, in its capacity as Trustee, filed a complaint on behalf of Morgan Stanley Mortgage Loan Trust 2006-13ARX

against the Company styled Morgan Stanley Mortgage Loan Trust 2006-I3ARX v. Morgan Stanley Mortgage Capital Holdings LLC, as successor in

interest to Morgan Stanley Mortgage Capital Inc., pending in the Supreme Court of NY, NY County. U.S. Bank filed an amended complaint on

January 17, 2013, which asserts claims for breach of contract and alleges, among other things, that the loans in the trust, which had an original

principal balance of approximately $609 million, breached various representations and warranties. The amended complaint seeks, among other

relief, declaratory judgment relief, specific performance and unspecified damages and interest. Wi

On October 5, 2012, a complaint was filed against the Company and others in the Supreme Court of NY, NY County, styled Phoenix Light SF

Limited et al v. .I P. Morgan Securities LLC et al. The complaint alleges that defendants made untrue statements and material omissions in the sale

to plaintiffs, or their assignors, of certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans.

The total amount of certificates allegedly issued by the Company and/or sold to plaintiffs or their assignors by the Company was approximately

$344 million. The complaint raises common law claims of fraud, fraudulent inducement, aiding and abetting fraud, negligent misrepresentation and

rescission based on mutual mistake and seeks, among other things, compensatory damages, punitive damages or alternatively rescission or

rescissionary damages associated with the purchase of such certificates. The Company filed a motion to dismiss the complaint on December 14,

2012.

On May 1, 2012, Asset Management Fund d/b/a AMF Funds and certain of its affiliated funds filed a summons with notice against the Company in

the Supreme Court of NY, NY County, styled Asset Management Fund d/b/a AMF Funds et al v. Morgan Stanley et al. The notice alleges that
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the Supreme Court of NY, NY County, styled Asset Management Fund d/b/a AMF Funds et al v. Morgan Stanley et al. The notice alleges that

defendants made material misrepresentations and omissions in the sale to plaintiffs of certain mortgage pass-through certificates backed by

securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the

Company to plaintiffs was approximately $122 million. The notice identifies causes of action against the Company for, among other things,

common-law fraud, fraudulent inducement, aiding and abetting fraud, and negligent misrepresentation. The notice identifies the relief sought to

include, among other things, monetary damages, punitive damages and rescission. Plaintiffs filed their complaint on October 22, 2012. On

December 3, 2012, the Company filed a motion to dismiss the complaint.

On November 16, 2012, 1KB International S.A. and an affiliate filed a summons with notice against the Company and certain affiliates in the
Supreme Court of NY, NY County, styled 1KB International S.A. In
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Liquidation v. Morgan Stanley et al. The notice alleges that defendants made material misrepresentations and omissions in the sale to plaintiff of

certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates

allegedly sponsored, underwritten and/or sold by the Company to plaintiff was approximately $147 million. The notice identifies causes of action

against the Company for, among other things, common law fraud, fraudulent inducement, aiding and abetting fraud, and negligent

misrepresentation as well as contract claims. The notice identifies the relief sought to include, among other things, monetary damages, punitive

damages, and rescission.

On November 21, 2012, Deutsche Zentral Genossenshaftsbank AG and an affiliate filed a summons with notice against the Company and certain

affiliates in the Supreme Court of NY, NY County, styled Deutsche Zentral Genossenshaftsbank AG, New York Branch, d/b/a DZ Bank AG New

York Branch v. Morgan Stanley et al. The notice alleges that defendants made material misrepresentations and omissions in the sale to plaintiff of

certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates

allegedly sponsored, underwritten and/or sold by the Company to plaintiff was approximately $694 million. The notice identifies causes of action

against the Company for, among other things, common law fraud, fraudulent inducement, aiding and abetting fraud, and negligent

misrepresentation as well as contract claims. The notice identifies the relief sought to include, among other things, monetary damages, punitive

damages, and rescission.

On November 28, 2012, Stichting Pensioenfonds ABP filed a complaint against the Company in the Supreme Court of NY, NY County styled

Stichting Pensioenfonds ABP. v. Morgan Stanley, et al. The complaint alleges that defendants made untrue statements and material omissions in the

sale to plaintiff of an unspecified amount of certain mortgage pass-through certificates backed by securitization trusts containing residential

mortgage loans. The complaint raises common law claims of fraud, fraudulent inducement, aiding and abetting fraud and seeks, among other things,

compensatory and/or rescissionary damages associated with plaintiffs purchases of such certificates. On February 8, 2013, the Company filed a

motion to dismiss the complaint.

On December 14, 2012, Royal Park lnvestmeni?'kSA/NV filed a complaint against the Company, certain affiliates, and other defendants in the

Supreme Court of NY, NY County, styled Royal Park Investments SA/NV v. Merrill Lynch et al. The complaint alleges that defendants made

material misrepresentations and omissions in the sale to plaintiff of certain mortgage pass-through certificates backed by securitization trusts

containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the Company to plaintiff

was approximately $628 million. The complaint raises common law claims of fraud, fraudulent inducement, negligent misrepresentation, aiding and

abetting fraud, and rescission and seeks, among other things, compensatory and punitive damages.

On January 10, 2013. U.S. Bank, in its capacity as Trustee, filed a complaint on behalf of Morgan Stanley Mortgage Loan Trust 2006-10SL and

Mortgage Pass-Through Certificates, Series 2006-10SL against the Company. The complaint is styled Morgan Stanley Mortgage Loan Trust 2006-

10SL, et al. v. Morgan Stanley Mortgage Capital Holdings LLC, as successor in interest to Morgan Stanley Mortgage Capital Inc. and is pending in

the Supreme Court of NY. NY County. The complaint asserts claims for breach of contract and alleges, among other things, that the loans in the

trust, which had an original principal balance of approximately $300 million, breached various representations and warranties. The complaint seeks,

among other relief, an order requiring the Company to comply with the loan breach remedy procedures in the transaction documents, unspecified

damages, and interest.

On January 25, 2013, the FHFA filed a summons with notice on behalf of the Trustee of the Morgan Stanley ABS Capital I Inc. Trust, Scries 2007-

NC1, against the Company. The matter is styled Federal Housing Finance Agency, as Conservator for the Federal Home Loan Mortgage

Corporation, on behalf of the Trustee of the Morgan Stanley ABS Capital I Inc. Trust, Series 007-NC1 v. Morgan Stanley ABS Capita! I Inc. and is

pending in the Supreme Court of NY. NY County. The notice asserts claims for breach of contract and alleges, among other things, that the loans in

the Trust, which had an original principal balance of approximately $1.25 billion,
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breached various representations and warranties. The notice seeks, among other relict", specific performance of the loan breach remedy procedures

in the transaction documents, unspecified damages, and interest.

On January 30, 2013, U.S. Bank, in its capacity as Trustee, filed a summons with notice on behalf of Morgan Stanley Mortgage Loan Trust 2007-

2AX against the Company. The matter is styled Morgan Stanley Mortgage Loan Trust 2007-2AX. by U.S. Bank National Association, solely in its

capacity as Trustee v. Morgan Stanley Mortgage Capital Holdings LLC, as successor-by-merger to Morgan Stanley Mortgage Capital Inc., and

Greenpoint Mortgage Funding, Inc.. and is pending in the Supreme Court of NY, NY County. The notice asserts claims for breach of contract and

alleges, among other things, that the loans in the Trust, which had an original principal balance of approximately $650 million, breached various

representations and warranties. The complaint seeks, among other relief, specific performance of the loan breach remedy procedures in the

transaction documents, unspecified damages, and interest.

On August 24, 2012, HSH Nordbank AG and certain affiliates filed a summons with notice against the Company, certain affiliates, and other

defendants in the Supreme Court of NY, NY County, styled HSH Nordbank AG et al. v. Morgan Stanley et al. The notice alleges that defendants

made material misrepresentations and omissions in the sale to plaintiffs of certain mortgage pass-through certificates backed by securitization trusts

containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the Company to plaintiff

was approximately $524 million. The notice identifies causes of action against the Company for, among other things, common law fraud, fraudulent

inducement, aiding and abetting fraud, and negligent misrepresentation. The notice identifies the relief sought to include, among other things,

monetary damages, punitive damages, and rescission. An amended summons with notice was filed on November 28, 2012.

On August 29, 2012, Bank Hapoalim B.M. filed a summons with notice against the Company and certain affiliates in the Supreme Court of NY, NY

County, styled Bank Hapoalim B.M. v. Morgan Stanley et al. The notice alleges that defendants made material misrepresentations and omissions in

the sale to plaintiff of certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total

amount of certificatcs^itrj-'egedly sponsored, underwritten and/or sold by the Company to plaintiff was approximately $141 million, 'ihe notice

identifies causes of action against the Company for, among other things, common law fraud, fraudulent inducement, aiding and abetting fraud, and

negligent misrepresentation. The notice identifies ihe relief sought to include, among other things, monetary damages, punitive damages, and

rescission. An amended summons with notice was filed on December 4, 2012.

Other Matters. On a casc-by-case basis the Company has entered into agreements to toll the statute of limitations applicable to potential civil claims

related to RMBS, CDOs and other mortgage-related products and services when the Company has concluded that it is in its interest to do so.

On October 18, 201 I, the Company received a letter from Gibbs & Bruns LLP (the "Law Firm"), which is purportedly representing a group of

investment advisers and holders of mortgage pass-through certificates issued by RMBS trusts that were sponsored or underwritten by the Company.

The letter asserted that the Law Firm's clients collectively hold 25% or more of the voting rights in 17 RMBS trusts sponsored or underwritten by

the Company and that these trusts have an aggregate outstanding balance exceeding $6 billion. The letter alleged generally that large numbers of

mortgages in these trusts were sold or deposited into the trusts based on false and/or fraudulent representations and warranties by the mortgage

originators, sellers and/or depositors. The letter also alleged generally that there is evidence suggesting that the Company has failed prudently to

service mortgage loans in these trusts. On January 31, 2012, the Law Firm announced that its clients hold over 25% of the voting rights in 69

RMBS trusts securing over $25 billion of RMBS sponsored or underwritten by the Company, and that us clients had issued instructions to the

trustees of these trusts to open investigations into allegedly ineligible mortgages held by these trusts. The Law Firm's press release also indicated

that the Law Firm's clients anticipate that they may provide additional instructions to the trustees, as needed, to further the investigations. On

September 19, 2012. the Company received two purported Notices of Non-Performance from the Law Finn purportedly on behalf of the holders of

significant voting rights in various trusts securing over $28 billion of residential mortgage backed securities sponsored or underwritten by the

Company. The Notice purports
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to identify certain covenants in Pooling and Servicing Agreements ("PSAs") that the holders allege that the Servicer and Master Servicer failed to

perform, and alleges that each of these failures has materially affected the rights of certificate holders and constitutes an ongoing event of default

under the relevant PSAs. On November 2, 2012, the Company responded to the letters, denying the allegations therein.

On April 2, 2012, the Company entered into a Consent Order (the "Order") with the Board of Governors of the Federal Reserve System (the

"Federal Reserve") relating to the servicing of residential mortgage loans. The terms of the Order are substantially similar and, in many respects,

identical to the orders entered into with the Federal Reserve by other large U.S. financial institutions. The Order, which is available on the Federal
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identical to the orders entered into with the Federal Reserve by other large U.S. financial institutions. The Order, which is available on the Federal

Reserve's website, sets forth various allegations of improper conduct in servicing by Saxon, requires that the Company and its affiliates cease and

desist such conduct, and requires that the Company, and its Board of Directors and affiliates, lake various affirmative steps. The Order requires (i)

the Company to engage an independent third-party consultant to conduct a review of certain foreclosure actions or proceedings that occurred or were

pending between January 1, 2009 and December 31, 2010; (ii) the adoption of policies and procedures related to management of third parties used to

outsource residential mortgage servicing, loss mitigation or foreclosure; (iii) a "validation report" from an independent third-party consultant

regarding compliance with the Order for the first year; and (iv) submission of quarterly progress reports as to compliance with the Order by the

Company's the Board of Directors. The Order also provides that the Company will be responsible for the payment of any civil money penalties or

compensatory payments assessed by the Federal Reserve related to such alleged conduct, which penalties or payments have not yet been determined.

On January 15, 2013, the Company enlcred into a settlement with the Federal Reserve which resulted in the early termination of the foreclosure

review process required by the Order and, in its place, the Company agreed to pay into a settlement fund and to pay additional funds for borrower

relief efforts. The Federal Reserve has reserved the ability to impose civil monetary penalties on Saxon.

Commercial Mortgage Related Matter.
• '•fa?."- '■&>*■ On January.-25, 2011, the Company was named as a defendant in The Bank of New York Mellon Trus7';-rfationaI

Association v. Morgan Stanley Mortgage Capital, Inc., a litigation pending in the SDNY. The suit, brought by

the trustee of a series of commercial mortgage pass-through certificates, alleges that the Company breached

certain representations and warranties with respect to an $81 million commercial mortgage loan that was

originated and transferred to the trust by the Company. The complaint seeks, among other things, to have the

Company repurchase the loan and pay additional monetary damages. On June 27, 201 1, the court denied the

Company's motion to dismiss, but directed the filing of an amended complaint. On July 29, 2011, the Company

filed its answer to the first amended complaint. On September 21, 2012, the Company and plaintiff filed motions

for summary judgment.

Item 4.   Mine Safety Disclosures

Not applicable.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OP THE SECURITIES

EXCHANGE ACT OP 1934

For the quarterly period ended March 31, 2013

OR
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□ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

Commission File Number 1-11758

Morgan Stanley
(Exact Name of Registrant as specified in its charter)

1585 Broadway New York, NY 10036
(Address of principal executive offices, including zip code)

36-3145972 (212) 761-4000
(I.R..S. Employer Identification No.)   (Registrant's telephone number,
v>. J( including aica code)

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of

1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject to

such filing requirements for the past 90 days.   Yes [x]   No □

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File

required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such

shorter period that the Registrant was required to submit and post such files).   Yes [x]   No Q

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting

company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule l2b-2 of the Exchange Act.

(Check one):

Large Accelerated Filer [X] Accelerated Filer □

Non-Accelerated Filer □ Smaller reporting company □

(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).   Yes □   No (X]

As of April 30, 2013, there were 1,960,115,045 shares of the Registrant's Common Stock, par value $0.01 per share, outstanding.

192

Part II-Other Information.

Item 1.   Legal Proceedings.

In addition to the matters described in the Company's Annual Report on Form 10-K lor the year ended December 31, 2012 (the
"Form 10-K"), and those described below, in the normal course of business, the Company has been named, from time to time, as a
defendant in various legal actions, including arbitrations, class actions and other litigation, arising in connection with its activities as
a global diversified financial services institution. Certain of the actual or threatened legal actions include claims for substantial
compensatory and/or punitive damages or claims for indeterminate amounts of damages. In some cases, the entities that would
otherwise be the primary defendants in such cases are bankrupt or in financial distress.

The Company is also involved, from time to lime, in other reviews, investigations and proceedings (both formal and informal) by
governmental and self-regulatory agencies regarding the Company's business, including, among other matters, accounting and
operational matters, certain of which may result in adverse judgments, settlements, fines, penalties, injunctions or other relief.

The Company contests liability and/or the amount of damages as appropriate in each pending matter. Where available information
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The Company contests liability and/or the amount of damages as appropriate in each pending matter. Where available information
indicates that it is probable a liability had been incurred at the dale of the condensed consolidated financial statements and the
Company can reasonably estimate the amount of that loss, the Company accrues the estimated loss by a charge to income.

In many proceedings, however, it is inherently difficult to determine whether any loss is probable or even possible or to estimate the
amount of any loss. The Company cannot predict with certainty if, how or when such proceedings will be resolved or what the
eventual settlement, fine, penalty or other relief, if any, may be, particularly for proceedings that are in their early stages of
development or where plaintiffs seek substantial or indeterminate damages. Numerous issues may need to be resolved, including
through potentially lengthy discovery and determination of important factual matters, determination of issues related to class
certification and the calculation of damages, and by addressing novel ■■STEjunsettled legal questions relevant to ihe proceedings in
question, before a loss or additional loss or range of loss or additional loss can be reasonably estimated for any proceeding. Subject to
the foregoing, the Company believes, based on current knowledge and after consultation with counsel, that the outcome of such
proceedings will not have a material adverse effect on the consolidated financial condition of the Company, although the outcome of
such proceedings could be material lo the Company's operating results and cash flows for a particular period depending on, among
other things, the level of the Company's revenues or income for such period.

Over the last several years, the level of litigation and investigatory activity focused on residential mortgage and credit crisis related
matters has increased materially in the financial services industry. As a result, the Company expects that it may become the subject of
increased claims for damages and other relief regarding residential mortgages and related securities in the future and, while the
Company has identified below certain proceedings that the Company believes to be material, individually or collectively, there can be
no assurance that additional material losses will not be incurred from residential mortgage claims that have not yet been notified to
the Company or are not yet determined lo be material.

The following developments have occurred with respect to certain matters previously reported in the Form 10-K or concern new
actions that have been filed since December 31, 2012:

Residential Mortgage and Credit Crisis Related Matters. Class Actions.

On March 28, 2013, the court presiding in both In re Morgan Stanley ERISA Litigation and Coulter v. Morgan Stanley & Co.
Incorporated et al. granted defendants' motions to dismiss. In each case the court allowed plaintiffs the opportunity to file an amended
complaint with respect to certain claims.

Morgan Stanley ]55
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On March 8, 2013, Ihe Company filed an answer to the fourth amended complaint in In re Morgan Stanley Mortgage Pass-Through Certificates

Litigation.

On November 16, 2012, the court presiding in In re IndyMac Mortgage-Packed Securities Litigation denied without prejudice plaintiffs' motion for

reconsideration seeking to expand the offerings at issue in the litigation. On March 26, 2013, the court entered an order staying the litigation for 60

days in order for the parties to engage in settlement discussions.

On April 17, 2013, Bank of America announced an agreement to settle several matters, including the Luther, et al. v. Countrywide Finuncial

Corporation, et al. litigation. The settlement agreement is subject to court approval.

Other Litigation.

On April 24, 2013, the parties reached an agreement to settle the Abu Dhabi Commercial Bank, et al. v. Morgan Stanley & Co. Inc., et al. litigation.

On April 26, 2013, the court dismissed the action with prejudice. The settlement does not cover certain claims that were previously dismissed.

On April 24, 2013, the parties reached an agreement to settle the King County, Washington, et al. v. 1KB Deutsche Industriebank AG, et al.

litigation. On April 26, 2013, the court dismissed the action with prejudice.

On March 15, 2013, the court in Allstate Insurance Company, et al. v. Morgan Stanley, et al. denied in substantial part the defendants' motion to

dismiss the amended complaint.

On January 10, 2013, the Company filed an answer to the amended complaint in Federal Housing Finance Agency,as Conservator for the Federal
National Mortgage Association and the Federal Home Loan Mortgage Corporation v. Morgan Stanley, et al.

On February 25, 2013, the Company filed a motion for summary judgment and special exceptions with respect to the claims raised in the amendedOffice of the City Clerk Printed on 5/6/2024Page 107 of 144
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On February 25, 2013, the Company filed a motion for summary judgment and special exceptions with respect to the claims raised in the amended

comgJnint in Federal Deposit Insurance Corporation, as Receiver for Franklin Bank S.S.B v. Morgan Stanley & Company LLC F/K/A Morgan

Stanley & Co. Inc.. which motion was denied in substantial part on April 26, 2013.

On March 20, 2013, plaintiff in Sealink Funding Limited v. Morgan Stanley, et al. filed a second amended complaint.

On March 15, 2013, the court in The Prudential Insurance Company of America, et al. v. Morgan Stanley, et al. denied the defendants' motion to

dismiss the amended complaint.

On February 12, 2013, the plaintiff in Federal Deposit Insurance. Corporation as Receiver for Colonial Bank v. Citigroup Mortgage Loan Trust
Inc. et al. filed an amended complaint. On March 29, 2013, defendants filed a motion to dismiss the amended complaint in Federal Deposit
Insurance Corporation as Receiver for Colonial Bank v. Countrywide Securities Corporation et al.

On March 18, 2013, the Company filed a motion to dismiss the complaint in Morgan Stanley Mortgage Loan Trust 2006-13ARXv. Morgan Stanley

Mortgage Capital Holdings LLC, as successor in interest to Morgan Stanley Mortgage Capital Inc.

On April 24, 2013, the court in Phoenix Light SF Limited et al. v. J.P. Morgan Securities LLC et al. granted defendants' motion lo dismiss the

complaint with leave to replead.

On February 8, 2013, the Company filed a motion to dismiss the complaint in Stichting Pensioenfonds ABP v. Morgan Stanley, et al.

On March 15, 2013, defendants filed a motion to dismiss the complaint in Royal Park Investments SA/NV v. Merrill Lynch et al.
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On March 11, 2013, the Company filed a motion lo dismiss the complaint in Morgan Stanley Mortgage Loan Trust 2006-1OSL, et al. v. Morgan

Stanley Mortgage Capital Holdings LLC, as successor in interest to Morgan Stanley Mortgage Capital Inc.

On January 31, 2013, plaintiffs in HSH Nordbank AG et al. v. Morgan Stanley et al. filed a complaint against the Company, certain affiliates, and

other defendants in ihe Supreme Court of the Slate of New York, New York County (the "Supreme Court of NY"). The complaint alleges lhat

defendants made material misrepresentations and omissions in the sale to plaintiffs of certain mortgage pass-through certificates backed by

securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the

Company to plaintiff was approximately S524 million. The complaint alleges causes of action against the Company for common law fraud,

fraudulent concealment, aiding and abetting fraud, negligent misrepresentation, and rescission and seeks, among other things, compensatory and

punitive damages. On April 12, 2013, defendants filed a motion to dismiss the complaint.

On February 14, 2013, plaintiff in Bank Hapoalim B.M. v. Morgan Stanley et al. filed a complaint in the Supreme Court of NY. The complaint

alleges that defendants made material misrepresentations and omissions in the sale to plaintiff of certain mortgage pass-through certificates backed

by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the

Company to plaintiff was approximately $141 million. The complaint alleges causes of action against the Company for common law fraud,

fraudulent concealment, aiding and abetting fraud, and negligent misrepresentation, and seeks, among other things, compensatory and punitive

damages. On April 26, 2013, defendants tiled a motion to dismiss the complaint.

On December 20, 2012, Landesbank Baden-Wurttemberg and two affiliates filed a summons with notice against the Company and certain affiliates

in the Supreme Court of NY, styled Landesbank Baden-Wiirttemberg et al. v. Morgan Stanley et al. The notice alleges that defendants made

material misrepresentations and omissions in the sale to plaintiff of^ettain mortgage pass-through certificates backed by securitization trusts

containing residential mortgage loans. Tiietotal amount of certificates allegedly sponsored, underwritten and/or sold by the Company to plaintiff

was approximately S50 million. The notice identifies causes of action against the Company for, among other things, common law fraud, fraudulent

inducement, fraudulent concealment, aiding and abetting fraud, and negligent misrepresentation as well as contract claims. The notice identifies the

relief sought to include, among other things, monetary damages, punitive damages, and rescission.

On March 7, 2013, the Federal Housing Finance Agency filed a summons with notice on behalf of the trustee of the Saxon Asset Securities Trust,

Series 2007-1, against the Company and an affiliate. The matter is styled Federal Housing Finance Agency, as Conservator for the Federal. Home

Loan Mortgage Corporation, on behalf of the Trustee of the Saxon Asset Securities Trust, Series 2007-1 v. Saxon Funding Management LLC and

Morgan Stanley and is pending in the Supreme Court of NY. The notice asserts claims for breach of contract and alleges, among other things, that

the loans in the trust, which had an original principal balance of approximately $593 million, breached various representations and warranties. The
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the loans in the trust, which had an original principal balance of approximately $593 million, breached various representations and warranties. The

notice seeks, among other relief, specific performance of the loan breach remedy procedures in the transaction documents, unspecified damages,

indemnity, and interest.

On April 26, 2013, Seagull Point, LLC filed a summons with notice against the Company and other defendants. The matter is styled Seagull Point.

LLC, individually and on behalf of Morgan Stanley ABS Capital I Inc. Trust 2007 HE-5 v. WMC Mortgage Corp., et al, and is pending in the

Supreme Court of NY. The notice asserts claims for breach of contract and alleges, among other things, that the loans in the trust, which had an

original principal balance of approximately $1.19 billion, breached various representations and warranties. The notice seeks, among other relief,

specific performance of the loan breach remedy procedures in the transaction documents, declaratory judgment relief, and compensatory damages,

including damages of not less than $476 million plus expenses, interest and fees.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

H] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934 For the qttarlerly period ended June 30,
2013

OR

□ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

Commission File Number 1-11758

Morgan Stanley
(Exact Name of Registrant as specified in us charter)

Delaware 1585 Broadway 36-3145972 (212) 761-4000
(State or orhcr jurisdiction of New York, NY 10036 (J.R S. Employer Identification No.)    (Registrant's telephone number,

incorporation or organization) (Address of principal executive in'-Iiw.'ing area code)

offices, including zip code) t-i

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days.   Yes [x]   No □

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File

required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter; during the preceding 12 months (or for such

shorter period that the Registrant was required to submit and post such files).   Yes [X]   No O

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting

company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

(Check one):
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Large Accelerated Filer [x] Accelerated Filer □
Non-Accelerated Filer □ Smaller reporting company □
(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).   Yes □   No [X]

As of July 31, 2013, there were 1,958,539,144 shares of the Registrant's Common Stock, par value $0.01 per share, outstanding.
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Part II-Other Information. Item 1. Legal

Proceedings.

In addition to the matters described in the Company's Annual Report on Form 10-K for the year ended December 31. 2012 (the "Form 10-K"), the

Company's Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2013 (the "First Quarter Form 10-Q") and those described

below, in the normal course of business, the Company has been named, from lime to time, as a defendant in various legal actions, including

arbitrations, class actions and other litigation, arising in connection with its activities as a global diversified financial services institution. Certain of

the actual or threatened legal actions include claims for substantial compensatory and/or punitive damages or claims for indeterminate amounts of

damages. In some cases, the entities that would otherwise be the primary defendants in such cases are bankrupt or in financial distress.

The Company is also involved, from time to time, in other reviews, investigations and proceedings (both formal and informal) by governmental and

self-regulatory agencies regarding the Company's business, including, among other matters, accounting and operational matters, certain of which

may result in adverse judgments, settlements, tines, penalties, injunctions or other relief.

The Company contests liability and/or the amount of damages as appropriate in each pending matter. Where available information indicates that it is

probable a liability had been incurred at the date of the condensed consolidated financial statements and the Company can reasonably estimate the

amount of that loss, the Company accrues the estimated loss by a charge to income.

In many proceedings, however, it is inherently difficult to determine whether any loss is probable or even possible or lo estimate the amount of any

loss. The Company cannot predict with certainty if, how or when such proceedings will be resolved or what the eventual settlement, fine, penalty or

other relief, if any, may be, particularly for proceedings that are in their early stages of development or where plaintiffs seek substantial or

indeterminate damages. Numerous issues may need to be resolved, including through potentially lengthy discovery and determination of important

factual matters, detenn^iition of issues related to class certification and the calculation of damages, and by addressing novel or unsettled1 legal

questions relevant to the proceedings in question, before a loss or additional loss or range of loss or additional loss can be reasonably estimated for

any proceeding. Subject to the foregoing, the Company believes, based on current knowledge and after consultation with counsel, that the outcome

of such proceedings will not have a material adverse effect on the consolidated financial condition of the Company, although the outcome of such

proceedings could be material to the Company's operating results and cash flows for a particular period depending on, among other things, the level

of the Company's revenues or income for such period.

Over the last several years, the level of litigation and investigatory activity focused on residential mortgage and credit crisis related matters has

increased materially in the financial services industry. As a result, the Company expects that it may become the subject of increased claims for

damages and other relief regarding residential mortgages and related securities in the future and, while the Company has identified below certain

proceedings that the Company believes lo be material, individually or collectively, there can be no assurance that additional material losses will not

be incurred from residential mortgage claims that have not yet been notified lo the Company or are not yet determined to be material.

The following developments have occurred with respect to certain matters previously reported in the Form 10-K and the First Quarter Form 10-Q or

concern new actions thai have been filed since the First Quarter Form 10-Q:

Residential Mortgage and Credit Crisis Related Matters. Class Actions.

On May 30. 2013. judgment in defendants' favor was entered in both In re Morgan Stanley ERISA Litigation and Coulter v. Morgan Stanley & Co.

Incorporated et al. and plaintiffs filed a notice of appeal with respect to each judgment on June 27, 2013.
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On May 2, 2013, certain offerings that had previously been dismissed in In re IndyMac Mortgage-Backed Securities Litigation were reinstated in

light of recent precedent from the United States Court of Appeals for the Second Circuit. There are now four offerings underwritten by the
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light of recent precedent from the United States Court of Appeals for the Second Circuit. There are now four offerings underwritten by the

Company at issue, with a principal amount of $ 1.68 billion.

Other Litigation.

On May 23, 2013, certain parties in Abu Dhabi Commercial Bank, et cd. v. Morgan Stanley & Co. Inc., et al. filed a notice of appeal as to certain

claims dismissed from the matter prior to the settlement by the remaining parties.

On July 10, 2013, the parties in Central Mortgage Company v. Morgan Stanley Mortgage Capital Holdings LLC reached an agreement to resolve
the litigation.

On April 11, 2013, the Company filed a notice of appeal from the order denying the motion to dismiss the amended complaint in Allstate Insurance
Company, et al. v. Morgan Stanley, et al. and on May 3, 2013, the Company filed its answer to that complaint.

On May 21, 2013, the Company filed a motion seeking an interlocutory appeal of the decision denying its motion to dismiss in Federal Deposit
Insurance Corporation, as Receiver for Franklin Bank S.S.B v. Morgan Stanley & Company LLC F/K/A Morgan Stanley & Co. Inc.

On May 3, 2013, the Company filed a motion to dismiss the second amended complaint in Sealink Funding Limited v. Morgan Stanley, et al.

On July 16, 2013, the court in Metropolitan Life Insurance Company, et. al. v. Morgan Stanley, et al. granted in part and denied in part the

Company's motion to dismiss the complaint.

On June 20, 2013, the court in Federal Deposit Insurance Corporation as Receiver for Colonial Bank v. Countrywide Securities Corporation et al.

grsg««d the defendants' motion to dismiss as lo the federal securities law claims and denied the motion with respect to' the state law claims.

On July 18, 2013, the court in Asset Management Fund d/b/a AMF Funds et al v. Morgan Stanley et cd. dismissed claims with respecl to seven
certificates purchased by the plaintiff. The remaining claims relate to certificates with an original balance, of $10.6 million.

On June 17, 2013, the court in Royal Park Investments SA/NV v. Merrill Lynch et al. signed a joint proposed order and stipulation allowing
plaintiffs to replead their complaint and defendants to withdraw their motion to dismiss without prejudice.

On May 3, 2013, plaintiffs in Deutsche Ze.nl <http://Ze.nl>ral-Genossenschaftsbank AG et al. v. Morgan Stanley et al. filed a complaint against the

Company, certain affiliates, and other defendants in the Supreme Court of the State of New York, New York County ("Supreme Court of NY"). The

complaint alleges that defendants made material misrepresentations and omissions in the sale to plaintiffs of certain mortgage pass-through

certificates backed by securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten

and/or sold by the Company to plaintiff was approximately $694 million. The complaint alleges causes of action against the Company for common

law fraud, fraudulent concealment, aiding and abetting fraud, negligent misrepresentation, and rescission and seeks, among other things,

compensatory and punitive damages. On July 12, 2013, defendants filed a motion to dismiss the complaint.

On May 17, 2013, plaintiff in 1KB International S.A. in Liquidation, et al. v. Morgan Stanley, et al. filed a complaint against the Company and

certain affiliates in the Supreme Court of NY. The complaint alleges that defendants made material misrepresentations and omissions in the sale to

plaintiff of certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total amount of

certificates allegedly sponsored, underwritten and/or sold by the Company to plaintiff was approximately

175 Morgan Stanley
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$132 million. The complaint alleges causes of action against the Company for common law fraud, fraudulent concealment, aiding and abetting

fraud, and negligent misrepresentation, and seeks, among other things, compensatory and punitive damages.

On May 31, 2013, the Federal Housing Finance Agency filed a summons with notice purportedly on behalf of the Trustee of the Morgan Stanley

ABS Capital 1 Inc. Trust, Scries 2007-NC3, against the Company. The matter is styled Federal Housing Finance Agency, as Conservator for the

Federal Home Loan Mortgage Corporation, on behalf of the Trustee of the Morgan Stanley ABS Capital I Inc. Trust, Series 2007-NC3 (MSAC 2007

-NC3) v. Morgan Stanley Mortgage Capital Holdings LLC and is pending in the Supreme Court of NY. The notice asserts claims for breach of

contract and alleges, among other things, that the loans in the Trust, which had an original principal balance of approximately $1.3 billion, breached

various representations and warranties. The notice seeks, among other relief, specific performance of the loan breach remedy procedures in the

transaction documents, unspecified damages and interest.

On July 2, 2013, the trustee, Deutsche Bank became the named plaintiff in Federal Housing Finance Agency, as Conservator for the Federal Home

Loan Mortgage Corporation, on behalf of the Trustee of the Morgan Stanley ABS Capital I Inc. Trust, Series 2007-NCI v. Morgan Stanley ABS
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Loan Mortgage Corporation, on behalf of the Trustee of the Morgan Stanley ABS Capital I Inc. Trust, Series 2007-NCI v. Morgan Stanley ABS

Capital I Inc., and filed a complaint in the Supreme Court of NY under the caption, Deutsche Bank National Trust Company, as Trustee for the

Morgan Stanley ABS Capital I Inc. Trust. Series 2007-NCI v. Morgan Stanley ABS Capital I, Inc. The complaint asserts claims for breach of

contract and alleges, among other things, that the loans in the Trust, which had an original principal balance of approximately $1.25 billion,

breached various representations and warranties. The complaint seeks, among other relief, specific performance of the loan breach remedy

procedures in the transaction documents, unspecified damages and interest.

On July 8, 2013, plaintiff filed a complaint in Morgan Stanley Mortgage Loan Trust 2007-2AX, by U.S. Bank National Association, solely in its

capacity as Trustee v. Morgan Stanley Mortgage Capital Holdings LLC, as successor-by-merger to Morgan Stanley Mortgage Capital Inc., and

Greenpoint Mortgage Funding, Inc. The complaint, filed in the ^J^reme Court of NY, asserts claims for breach of contract and alleges, among other

things, that the loans in the Trust, which had an original principal balance of approximately $650 million, breached various representations and

warranties. The complaint seeks, among other relief, specific performance of the loan breach remedy procedures in the transaction documents,

unspecified damages and interest.

On July 31, 2013, Wilmington Trust Company, in its capacity as trustee for Morgan Stanley Mortgage Loan Trust 2007-12, filed a summons with

notice against the Company. The matter is styled Wilmington Trust Company v. Morgan Stanley Mortgage Capital Holdings LLC et al. and is

pending in the Supreme Court of NY. The notice asserts claims for breach of contract and alleges, among other things, that the loans in the trust,

which had an original principal balance of approximately $516 million, breached various representations and warranties. The notice seeks, among

other relief, specific performance of the loan breach remedy procedures in the transaction documents and unspecified damages.

Commercial Mortgage Related Matter.

On June 20, 2013, the court in The Bank of New York Mellon Trust, National Association v. Morgan Stanley Mortgage Capital, Inc.. granted in part

and denied in part the Company's motion for summary judgment, and denied the plaintiff's motion for summary judgment.

Matters Related to the CDS Market.

On July I, 2013, the European Commission ("EC") issued a Statement of Objections ("SO") addressed to twelve financial firms (including the

Company), the International Swaps and Derivatives Association, Inc. ("1SDA") and Markit Group Limited ("Markit") and various affiliates alleging

that, between 2006 and 2009, the recipients breached European Union competition law by taking and refusing to take certain actions in an effort lo

prevent the development of exchange traded CDS products. The SO indicates that the EC plans to impose remedial

Morgan Stanley 176
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measures and fines on ihe recipients. The Company and the other recipients have been given an opportunity to respond to the SO. The Company and

others have also responded to an ongoing investigation by the Antitrust Division of the United States Department of Justice related to the CDS

market.

On May 5, 2013 and July 11, 2013, twelve financial firms (including the Company), as well as ISDA and Markit, were named as defendants in two

purported antitrust class actions styled Sheet Metal Workers Local No. 33 Cleveland District Pension Plan vs. Bank of America Corporation et al,

and Unipension Fondsmaeglerselskah A/5, et al v. Bank of America Corporation et al, respectively. Both actions are pending in the United States

District Court for the Northern District of Illinois and allege that defendants violated United States antitrust laws from 2008 to present in connection

with their alleged efforts to prevent the development of exchange traded CDS products. The complaints seek, among other relief, certification of a

class of plaintiffs who purchased CDS from defendants in the United Stales, treble damages and injunctive relief.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 205-19

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OP THE SECURITIES

EXCHANGE ACT OF 1934 For the quarterly period ended September 30,
2013

OR

□ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934

Commission File Number 1-11758

Morgan Stanley
(Exact Name of Registrant as specified in its charter)

Delaware 1585 Broadway 36-3145972 (212) 761-4000

(Stare or other jurisdiction of New York, NY 10036 (I.R.S. Employer Identification No.) (Registrant's telephone number,
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(Stare or other jurisdiction of New York, NY 10036 (I.R.S. Employer Identification No.) (Registrant's telephone number,

incorporarion or organization)       (Address of principal executive : •=.-,-,(. including area code)

offices, including zip code) '"'

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of

1934 during the preceding 12 months (or for such shorter period that the Registrant was required lo file such reports), and (2) has been subject to

such filing requirements for the past 90 days.   Yes !x]   No □

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if tiny, every Interactive Data File

required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such

shorter period that the Registrant was required to submit and post such files).   Yes [Xj   No [~J

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting

company. See the definitions of "large accelerated filer." "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.

(Check one):

Large Accelerated Filer [xj Accelerated Filer □

Non-Accelerated Filer O Smaller reporting company f~J

(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).   Yes □   No [X]

As of October 31, 2013, there were 1,951,340,420 shares of the Registrant's Common Stock, par value $0.01 per share, outstanding.

Part II-Other Information. Item 1. Legal

Proceedings.

In addition to the matters described in the Company's Annual Report on Form 10-K for the year ended December 3), 2012 (the "Form 10-K"), the
Company's Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2013 (the "First Quarter Form 10-Q") and June 30, 2013 (the
"Second Quarter Form 10-Q") and those described below, in the normal course of business, the Company has been named, from time to time, as a
defendant in various legal actions, including arbitrations, class actions and other litigation, arising in connection with its activities as a global
diversified financial services institution. Certain of the actual or threatened legal actions include claims for substantial compensatory and/or punitive
damages or claims for indeterminate amounts of damages. In some cases, the entities that would otherwise be the primary defendants in such cases
are bankrupt or in financial distress.

The Company is also involved, from time to time, in other reviews, investigations and proceedings (both formal and informal) by governmental and
self-regulatory agencies regarding the Company's business, including, among other matters, accounting and operational matters, certain of which
may result in adverse judgments, settlements, fines, penalties, injunctions or other relief.

The Company contests liability and/or the amount of damages as appropriate in each pending matter. Where available information indicates that it is

probable a liability had been incurred at the date of the condensed consolidated financial statements and the Company can reasonably estimate the

amount of that loss, the Company accrues the estimated loss by a charge to income.

In many proceedings, however, it is inherently difficult to determine whether any loss is probable, or even possible or to estimate the amount of any

loss. The Company cannot predict with certainty if, how or when such proceedings will be resolved or what the eventual settlement, fine, penalty or

other relief, if any, may be, particularly for proceedings that arc in their early stages of development or where plaintiffs seek substantial or

indeterminate damages. Numerous issues may need to be resolved, including through potentially lengthy discovery and determination of important

factual matters; determination of issues related to class certification and the calculation of damages, and by addressing novel or unsettled legal

questions relevant to the proceedings in question, before a loss or additional loss or range of loss or additional loss can be reasonably estimated for

any proceeding. Subject to the foregoing, the Company believes, based on current knowledge and after consultation with counsel, that the outcome

of such proceedings will not have a material adverse effect on the consolidated financial condition of the Company, although the outcome of such

proceedings could be material to the Company's operating results and cash flows for a particular period depending on, among other things, the level

of the Company's revenues or income for such period.

Over the last several years, the level of litigation and investigatory activity focused on residential mortgage and credit crisis related matters has
increased materially in the financial services industry. As a result, the Company expects that it may become the subject of increased claims for
damages and other relief regarding residential mortgages and related securities in the future and, while the Company has identified below certain
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damages and other relief regarding residential mortgages and related securities in the future and, while the Company has identified below certain
proceedings that the Company believes to be material, individually or collectively, there can be no assurance that additional material losses will not
be incurred from residential mortgage claims that have not yet been notified to the Company or are not yet determined to be material.

The following developments have occurred with respect to certain matters previously reported in the Form 10-K, (he First Quarter Form 10-Q and
the Second Quarter Form 10-Q or concern new actions that have been filed since the Second Quarter Form 10-Q:

Residential Mortgage and Credit Crisis Related Matters. Class Actions.

On September 6, 2013, plaintiffs in In re Morgan Stanley Mortgage Pass-Through Certificate Litigation filed a motion for class certification.

Morgan Stanley

On August 30, 2013, plaintiffs in In re IndyMac Mortgage-Backed Securities Litigation filed a motion to expand the certified class to include the

reinstated offerings.

Other Litigation.

On October 25, 2010, the Company, certain affiliates and Pinnacle Performance Limited, a special purpose vehicle ("SPV"), were named as

defendants in a purported class action related to securities issued by the SPV in Singapore, commonly referred to as Pinnacle Notes. The case is

styled Ge Dandong. et al. v. Pinnacle Performance Ltd., et al. and is pending in the United States District Court for the Southern District of New

York ("SDNY"). The amended complaint was filed on October 22, 2012 and alleges that the defendants engaged in a fraudulent scheme to defraud

investors by structuring the Pinnacle Notes to fail and benefited subsequently from the securities' failure. The amended complaint also alleges that

the securities' offering materials contained misstatements or omissions regarding the securities' underlying assets and the alleged conflicts of interest

between the defendants and the investors. The amended complaint asserts common law claims of fraud, aiding and abetting fraud, fraudulent

inducement, aiding and abetting fraudulent inducement, and breach of the implied covenant of good faith and fair dealing. The court denied

defendants' motion to dismiss the Amended Complaint on August 22, 2013 and granted class certification on October 17, 2013. Plaintiffs claim

damages of approximately $138.7 million, rescission, punitive damages, and interest.

On August 2, 2013, the court presiding in Federal Deposit Insurance Corporation, as Receiver for Franklin Bank S.S.B v. Morgan Stanley &

Company LLC F/K/A Morgan Stanley & Co. Inc. denied the Company's motion for an interlocutory appeal of its ruling on the Company's motion to

dismiss.

On October 16, 2013, the court presiding in Dexia SA/NV et al. v. Morgan Stanley, et al. granted the defendants' motion to dismiss the amended

complaint.

On October 14, 2013, the parties Reached an agreement in principle to settle the Bayerische Landesbank. New-York Branch v. Morgan Stanley, tri-
t. litigation.

On August 16, 2013. defendants in Metropolitan Life Insurance Company, et al. v. Morgan Stanley, et al. filed a notice of appeal concerning the
court's ruling that granted in part and denied in part the defendants' motion to dismiss. Plaintiffs filed a notice of cross-appeal on August 26. 2013.

On August 16, 2013, the court presiding in Morgan Stanley Mortgage Loan Trust 2006-14SL, et al. v. Morgan Stanley Mortgage Capital Holdings

LLC, as successor to Morgan Stanley Mortgage Capital Inc. granted in part and denied in part the Company's motion to dismiss the complaint. On

September 17, 2013, the Company filed its answer to the complaint. On September 26, 2013. and October 7, 2013, the Company and the plaintiffs,

respectively, filed notices of appeal with respect to the court's August 16, 2013 decision.

On August 1, 2013, the court in Federal Deposit Insurance Corporation as Receiver for Colonial Bank v. Citigroup Mortgage Loan Trust Inc. et al.

granted plaintiff's motion to remand the case to Alabama state court.

On September 12, 2013, plaintiffs in Asset Management Fund d/b/a AMF Funds et al. v. Morgan Stanley et al. filed a notice of appeal concerning

the court's decision granting in part and denying in part the defendants' motion to dismiss. Defendants filed a notice of cross-appeal on September

26, 2013.

On October 2, 2013, the parties reached an agreement in principle to settle the Stichting Pensioenfonds ABP v. Morgan Stanley, et al. litigation.

On August 26, 2013, the Company filed a motion to dismiss the complaint in Federal Housing Finance. Agency, as Conservator for the Federal
Home Loan Mortgage Corporation, on behalf of the Trustee of the Morgan Stanley ABSCapital I Inc. Trust, Series 2007-NCI v. Morgan Stanley
ABS Capital I, Inc.
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On August 22, 2013, the Company a f iled a motion to dismiss the complaint in Morgan Stanley Mortgage Loan Trust 2007-2AX, by U.S. Bank
National Association, solely in its capacity as Trustee v. Morgan Stanley Mortgage Capital Holdings LLC, as successor-by-merger to Morgan
Stanley Mortgage Capital Inc., and Greenpoint Mortgage Funding, Inc.

On September 11, 2013, the Company filed a motion to dismiss the summons with notice in Seagull Point, LLC, individually and on behalf of

Morgan Stanley ABS Capital I Inc. Trust 2007 HE-5 v. WMC Mortgage Corp., et al. On October 4, 2013, plaintiff filed a complaint in the action.

The complaint, filed in the Supreme Court of the State of New York, New York County ("Supreme Court of NY"), asserts claims for breach of

contract and alleges, among other things, that the loans in the Trust, which had an original principal balance of approximately $1.19 billion,

breached various representations and warranties. The complaint seeks, among other relief, specific performance of the loan breach remedy

procedures in the transaction documents and compensatory damages, including damages of not less than $475 million plus expenses, interest and

fees.

On August 5, 2013, Landesbank Baden-Wiirttemberg and two affiliates filed a complaint against the Company and certain affiliates in the Supreme
Court of NY styled Landesbank Baden-Wiirttemberg et al. v. Morgan Stanley et al. The complaint alleges that defendants made material
misrepresentations and omissions in the sale to plaintiffs of certain mortgage pass-through certificates backed by securitization trusts containing
residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the Company to plaintiffs was
approximately $50 million. The complaint alleges causes of action against the Company for, among other things, common law fraud, fraudulent
concealment, aiding and abetting fraud, negligent misrepresentation, and rescission based upon mutual mistake, and seeks, among other things,
rescission, compensatory damages, and punitive damages. On October 4, 2013, defendants filed a motion to dismiss the complaint.

On July 26, 2013, defendants in 1KB International S.A. In Liquidation v. Morgan Stanley et al. filed a motion lo dismiss the complaint.

On October 16, 2013. the Company filed a motion to dismiss the summons with notice in Federal Housing Finance Agency,as Conservator for the
Federal Home Loan Mortgage Corporation, on behalf of the Trustee of the Morgan Stanley ABSCapital I Inc. Trust. Series 2007-NC3 (MSAC2007
-NC3) v. Morgan Stanley Mortgage Capital Holdings LLC as Successor-by-Merger to Morgan Stanley Mortgage Capital Inc.

On August 26, 2013, a complaint was filed against the Company and certain affiliates in the Supreme Court of NY, styled Phoenix Light SF Limned

et al v. Morgan Stanley et al. The complaint alleges that defendants made untrue statements and material omissions in the sale to plaintiffs, or their

assignors, of certain mortgage pass-through certificates backed by securitization trusts containing residential mortgage loans. The total amount of

certificates allegedly issued by the Company and/or sold to plaintiffs or their assignors by the Company was approximately $344 million. The

complaint raises common law claims of fraud, fraudulent inducement, aiding and abetting fraud, negligent misrepresentation and rescission based

on mutual mistake and seeks, among other things, compensatory damages, punitive damages or alternatively rescission or rescissionary damages

associated with the purchase of such certificates

On August 16, 2013. plaintiffs in National Credit Union Administration Board v. Morgan Stanley & Co. Incorporated, et al. filed a complaint against

the Company and certain affiliates in the United States District Court for the District of Kansas. The complaint alleges that defendants made untrue

statements of material fact or omitted to state material facts in the sale to plaintiffs of certain mortgage pass-through certificates issued by

securitization trusts containing residential mortgage loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the

Company to plaintiffs was approximately $567 million. The complaint alleges causes of action against the Company for violations of Section 11 and

Section 12(a)(2) of the Securities Act of 1933, violations of the California Corporate Securities Law of 1968, and violations of the Kansas Blue Sky

Law and seeks, among other things, rescissory and compensatory damages.

Morgan Stanley

On September 23, 2013, plaintiffs in National Credit Union Administration Board v. Morgan Stanley & Co. Inc., et al. filed a complaint against the
Company and certain affiliates in the SDNY. The complaint alleges that defendants made untrue statements of material fact or omitted to state
material facts in the sale to plaintiffs of certain mortgage pass-through certificates issued by securitization trusts containing residential mortgage
loans. The total amount of certificates allegedly sponsored, underwritten and/or sold by the Company lo plaintiffs was approximately $417 million.
The complaint alleges causes of action against the Company for violations of Section 11 and Section 12(a)(2) of the Securities Act of 1933,
violations of the Texas Securities Act, and violations of the Illinois Securities Law of 1953 and seeks, among other things, rescissory and
compensatory damages.
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Other Matters.

American International Group, Inc., together with certain of its subsidiaries and affiliates (collectively "AIG"), terminated a tolling agreement with

the Company, which termination will be effective November 7, 2013, and may file a lawsuit against the Company related to AlG's purchases of

mortgage pass-through certificates sponsored or underwritten by the Company which were issued by securitization trusts containing residential

loans. Between 2005 and 2007, the Company sponsored or underwrote approximately $3.7 billion of mortgage pass-through certificates purchased

by AIG.

Matters Related to the CDS Market.

On October 16, 2013, ihe United Slates Judicial Panel on Multidistrict Litigation issued an order consolidating The Sheet Metal. Workers Local
No. 33 Cleveland District Pension Plan vs. Bank of America Corporation et al. and Urapension Fondsmaegie rselskah A/S. et al. v. Bank of
America Corporation et al. actions, along with five additional actions, into a single proceeding in the SDNYstyled In Re: Credit Default Swaps
Antitrust Litigation.

Morgan Stanley

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON,   D.C.   2 0 549

SCHEDULE 13G

UNDER THE SECURITIES EXCHANGE ACT OF 1934 ANNUAL FILING

MORGAN STANLEY (NAME OF ISSUER)
COMMON STOCK
(TITLE OF CLASS OF SECURITIES)
617446448
(CUSIP NUMBER)
12/31/2013
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(DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEMENT)

CHECK THE APPROPRIATE BOX TO DESIGNATE THE RULE PURSUANT TO WHICH THIS SCHEDULE  IS FILED:

(X) RULE 13D-1 (B) ( ) RULE 13D-1
(C) (  )     RULE 13D-1 (D)

*THE REMAINDER OF THIS COVER PAGE SHALL BE FILLED OUT FOR A REPORTING PERSON'S  INITIAL
FILING ON THIS FORM WITH RESPECT TO THE SUBJECT CLASS OF SECURITIES,  AND FOR ANY
SUBSEQUENT AMENDMENT CONTAINTING INFORMATION WHICH WOULD ALTER THE DISCLOSURES PROVIDED IN
A PRIOR COVER PAGE.

THE  INFORMATION REQUIRED IN THE REMAINDER OF THIS COVER PAGE SHALL NOT BE DEEMED TO BE
"FILED"   FOR THE PURPOSE _,£'[; SECTION 18 OF THE SECURITIES EXCHANGE ACT OF  1934
("ACT")   OR OTHERWISE SUBJECT TO THE LIABILITIES OF THAT SECTION OF THE ACT BUT SHALL BE
SUBJECT TO ALL OTHER PROVISIONS OF THE ACT   (HOWEVER,   SEE THE NOTES).

CUSIP NO:   617446448      13G Page 2 of 8 Pages

1. NAME OF REPORTING PERSON:   STATE STREET CORPORATION

I.R.S.   IDENTIFICATION NO'.   OF THE ABOVE PERSON: 04-2456637

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

NOT APPLICABLE

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

BOSTON, MASSACHUSETTS

5. SOLE VOTING POWER

0 SHARES

6. SHARED VOTING POWER

137,857,807

7. SOLE DISPOSITIVE POWER

0

8. SHARED DISPOSITIVE POWER

138,507,978

9 .     AGGREGATED AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 138,507,978

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW   (9)   EXCLUDES CERTAIN SHARES

NOT APPLICABLE

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

7 . 1%

12. TYPE OF REPORTING PERSON

HC
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CUSIP NO:   617446448      13G Page 3 of 8 Pages

1. NAME OF REPORTING PERSON:
STATE STREET BANK AND TRUST COMPANY ACTING IN VARIOUS CAPACITIES I.R.S.   IDENTIFICATION
NO.   OF THE ABOVE PERSON: 04-1867445

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

NOT APPLICABLE

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

MASSACHUSETTS

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH 5 .     SOLE VOTING =j3?

pWER 0 SHARES

6. SHARED VOTING POWER

102,341,777

7. SOLE DISPOSITIVE POWER

0

8. SHARED DISPOSITIVE POWER

102,991,948

9. AGGREGATED AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

102,991,948*

10. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW   (9)   EXCLUDES CERTAIN SHARES

NOT APPLICABLE

11. PERCENT OF CLASS REPRESENTED BY AMOUNT  IN ROW 9

5.3%
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12.   TYPE OF REPORTING PERSON BK

*25,373,526 SHARES  IN VARIOUS CAPACITIES
77,618,422 SHARES AS TRUSTEE FOR THE

MORGAN STANLEY UNIVERSAL TRUST

CUSIP NO:   617446448      13G Page 4 of 8 Pages

ITEM 1.

A) NAME OF ISSUER
MORGAN STANLEY

B) ADDRESS OF ISSUER'S  PRINCIPAL EXECUTIVE OFFICES
1585 BROADWAY
NEW YORK,   NY 10036

ITEM 2.

A) NAME OF PERSON FILING

STATE STREET CORPORATION AND ANY OTHER REPORTING PERS^F* IDENTIFIED ON THE
SECOND PART OF THE COVER PAGES HERETO"

B) ADDRESS OF PRINCIPAL BUSINESS OFFICE OR,   IN NONE,
RESIDENCE

STATE STREET FINANCIAL CENTER ONE LINCOLN STREET
BOSTON,   MA 02111 (FOR ALL REPORTING PERSONS)

C) CITIZENSHIP:   SEE  ITEM 4   (CITIZENSHIP OR PLACE OF

ORGANIZATION)   OF COVER PAGES

D) TITLE OF CLASS OF SECURITIES

COMMON STOCK

E) CUSIP NUMBER:

617446448

ITEM 3.

IF THIS STATEMENT IS FILED PURSUANT TO RULE 13D-1(B), OR 13D-2(B) OR (C), CHECK
WHETHER THE  PERSON FILING IS A:

SEE ITEM 12   (TYPE OF REPORTING PERSON)   OF THE COVER PAGE FOR EACH REPORTING PERSON
AND THE TABLE BELOW,   WHICH EXPLAINS THE MEANING OF THE TWO LETTER SYMBOLS APPEARING
IN ITEM 12 OF THE COVER PAGES.
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SYMBOL CATEGORY

BK BANK AS DEFINED  IN SECTION 3(A)    (6)   OF THE ACT.
IC INSURANCE COMPANY AS DEFINED IN SECTION 3   (A) (19)

OF THE ACT
IC INVESTMENT COMPANY REGISTERED UNDER SECTION 8 OF

THE  INVESTMENT COMPANY ACT OF 1940.
IA AN INVESTMENT ADVISOR IN ACCORDANCE WITH RULE
13D-KB)    (1)    (II)    (E) .
EP AN EMPLOYEE BENEFIT PLAN OR ENDOWMENT FUND IN
ACCORDANCE WITH RULE 13D-KB)   (1)   (II)   (F) .
HC A PARENT HOLDING COMPANY OR CONTROL PERSON IN
ACCORDANCE WITH RULE 13D-1(B)(1)(II)    (G).
SA A SAVINGS ASSOCIATIONS AS DEFINED IN SECTION 3(B)
OF THE FEDERAL DEPOSIT INSURANCE ACT   (12 U.S.C. 1813)
CP A CHURCH PLAN THAT IS EXCLUDED FROM THE DEFINITION OF
AN INVESTMENT COMPANY UNDER SECTION 3(C)(14)   OF THE
INVESTMENT COMPANY ACT OF 1940.

CUSIP NO: 617446448

ITEM 4. OWNERSHIP

THE INFORMATION SET FORTH IN ROWS 5 THROUGH 11 OF THE COVER PAGE HERETO FOR EACH OF THE
REPORTING PERSONS  IS INCORPORATED HEREIN BY REFERENCE.

ITEM 5.       OWNERSHIP OF FIVE PERCENT OR LESS OF CLASS

NOT APPLICABLE

ITEM 6.       OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON NOT APPLICABLE

ITEM  7.        IDENTIFICATION AND CLASSIFICATION OF THE  SUBSIDIARY WHICH
ACQUIRED THE SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY OR CONTROL
PERSON

SEE EXHIBIT 1 ATTACHED HERETO ITEM 8.       IDENTIFICATION AND CLASSIFICATION OF

MEMEBERS OF THE GROUP

NOT APPLICABLE ITEM 9.       NOTICE OF DISSOLUTION OF

GROUP

NOT APPLICABLE

CUSIP NO:   617446448      13G Page 6 of 8 Pages

ITEM 10. CERTIFICATION

BY SIGNING BELOW I CERTIFY'THAT,   TO THE BEST OF MY KNOWLEDGE AND BELIEF,   THE
SECURITIES REFERRED TO ABOVE WERE ACQUIRED AND ARE HELD IN THE ORDINARY COURSE OF BUSINESS AND WERE
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NOT ACQUIRED AND ARE NOT HELD FOR THE  PURPOSE OR WITH THE EFFECT OF CHANGING OR INFLUENCING THE
CONTROL OF THE  ISSUER OF THE SECURITIES AND WERE NOT ACQUIRED AND ARE NOT HELD  IN CONNECTION WITH
OR AS A PARTICIPANT IN ANY TRANSACTION HAVING THAT PURPOSE OR EFFECT.

SIGNATURES

AFTER REASONABLE  INQUIRY AND TO THE BEST OF HIS KNOWLEDGE AND BELIEF,   EACH OF THE
UNDERSIGNED CERTIFIES THAT THE INFORMATION SET FORTH IN THIS STATEMENT IS TRUE,   COMPLETE AND
CORRECT.

03  FEBRUARY 2 014
STATE STREET CORPORATION

/s/ JAMES J. MALERBA EXECUTIVE VICE PRESIDENT,
CORPORATION CONTROLLER

0 3  FEBRUARY 2 014
STATE STREET BANK AND TRUST COMPANY

/s/ ALYSSA ALBERTELLI SENIOR VICE PRESIDENT

CUSIP NO: 61744G448

EXHIBIT 1

THE FOLLOWING TABLE LISTS THE  IDENTITY AND ITEM 3 CLASSIFICATION OF EACH SUBSIDIARY OF STATE
STREET CORPORATION,   THE PARENT HOLDING COMPANY,   THAT BENEFICIALLY OWNS THE  ISSUER'S COMMON
STOCK. PLEASE REFER TO ITEM 3 OF THE ATTACHED SCHEDULE  13G FOR A DESCRIPTION OF EACH OF THE TWO-
LETTER SYMBOLS REPRESENTING THE  ITEM 3 CLASSIFICATION
BELOW.

SUBSIDIARY ITEM 3 CLASSIFICATION
STATE STREET BANK AND TRUST COMPANY BK SSGA FUNDS MANAGEMENT,   INC IA STATE STREET GLOBAL ADVISORS
LIMITED IA STATE STREET GLOBAL ADVISORS LTD IA STATE STREET GLOBAL ADVISORS,   AUSTRALIA LIMITED

Office of the City Clerk Printed on 5/6/2024Page 122 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

STATE STREET GLOBAL ADVISORS,  ASIA LIMITED STATE STREET GLOBAL ADVISORS JAPAN CO., LTD. STATE
STREET GLOBAL ADVISORS  FRANCE S.A. IA

NOTE:       ALL OF THE LEGAL ENTITIES ABOVE ARE DIRECT OR INDIRECT SUBSIDIARIES OF STATE STREET
CORPORATION.   BENEFICIAL OWNERSHIP FOR STATE STREET BANK AND TRUST COMPANY IS REPORTED ON ITS OWN
REPORTING PERSON COVER PAGE BECAUSE  IT BENEFICIALLY OWNS MORE THAT FIVE PERCENT OF THE ISSUERS
COMMON STOCK.   DO NOT ADD THE SHARES OR PERCENT OF CLASS REPORTED ON EACH REPORTING PERSONS COVER
PAGE OF THE ATTACHED SCHEDULE 13G TO DETERMINE THE TOTAL PERCENT OF CLASS BENEFICIALLY OWNED BY
STATE STREET CORPORATION,   AS THAT WILL RESULT IN DOUBLE COUNTING OF CERTAIN SHARES.

CUSIP NO:   617446448      13G Page 8 of 8 Pages

JOINT FILING AGREEMENT

IN ACCORDANCE WITH RULE 13D-1(K)(1)   UNDER THE SECURITIES EXCHANGE ACT OF 1934,  AS AMENDED
(THE EXCHANGE ACT),   EACH UNDERSIGNED ENTITY   (EACH A COMPANY)   HEREBY AGREES TO ANY AND ALL
JOINT FILINGS REQUIRED TO BE MADE ON THE COMPANY'S BEHALF ON SCHEDULE 13G   (INCLUDING
AMENDMENTS THERETO) UNDER THE EXCHANGE ACT,   WITH RESPECT TO SECURITIES WHICH MAY BE DEEMED TO
BE BENEFICIALLY OWNED BY THE COMPANY UNDER THE EXCHANGE ACT, AND THAT THIS AGREEMENT BE INCLUDED
AS AN EXHIBIT TO ANY SUCH JOINT FILING. THIS AGREEMENT MAY BE EXECUTED IN ANY NUMBER OF
COUNTERPARTS ALL OF
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WHICH TAKEN TOGETHER SHALL CONSTITUTE ONE AND THE SAME INSTRUMENT.

IN WITNESS WHEREOF, EACH COMPANY HEREBY EXECUTES THIS AGREEMENT EFFECTIVE AS OF THE DATE SET
FORTH BELOW.

03  FEBRUARY 2 014
STATE STREET CORPORATION

/s/  JAMES J. MALERBA EXECUTIVE VICE PRESIDENT,
CORPORATION CONTROLLER

0 3  FEBRUARY 2 014
STATE STREET BANK AND TRUST COMPANY

/s/ ALYSSA ALBERTELLI SENIOR VICE PRESIDENT

Schuyler
ROChe ATTORNEYS

Crisham
Schuyler, Roche & Crisham, P.C.

Two Prudential Plaza 180 North Stetson Avenue Suite 3700
Chicago, Illinois 60601

John J. George

Attorney at Law tel 312

565.8439 fax 312 565.8300

JGeorge@SRCattornevs.com
<mailto:JGeorge@SRCattornevs.com>

March 26, 2014

Chairman, Committee on Zoning Room 200 -
City Hall Chicago, Illinois 60602

Re:     155 North Wacker Drive, Chicago, Illinois

The undersigned, John J. George, being first duly sworn on oath, deposes and says the following:

The undersigned certifies that he has complied with the requirements of Sec. 17-13-0107 of the Chicago
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The undersigned certifies that he has complied with the requirements of Sec. 17-13-0107 of the Chicago
Zoning Ordinance, by sending the attached letter by USPS first class mail to such property owners who appear
to be the owners of said property within the subject area not solely owned by the applicant, and to the owners
of all property within 250 feet in each direction of the lot line of the subject property, exclusive of public roads,
streets, alleys and other public ways, or a total distance limited to 400 feet.

The undersigned certifies that the notice contained the boundaries of the property sought to be rezoned; a
statement of intended use of said property; the name and address of the applicant; a statement that the applicant
intends to file an application for a change in zoning on approximately March 26, 2014.

ohn JfKGeorge

The undersigned certifies that he has made a bonafide effort to determine the addresses of the parties to be
notified; that the applicant certifies that the accompanying list of names and addresses of surrounding property
owners within 250 feet, recognizing the above limits, is a complete list containing the names and last known
addresses of the owners of the property required to be served and that the applicant hasjurnished in addition a
list of the persons so served. //^

Subscribed and sworn to before me this J34^day of
March, 2014
Notary Public

IT
Schuyler Roche Crisham

Schuyler, Roche &. Crisham, p.c.

Two Prudential Plaza 180 North Stetson Avenue Suite 3700
Chicago, Illinois 60601

John J. George

Attorney at Law tel 312

565.8439 fax 312 565.8300

JGeorge@SRCattornevs.com
<mailto:JGeorge@SRCattornevs.com>

March 26, 2014

Re:     Application for Amendment to Business Planned Development No. 1060 155 North
Wacker Drive, Chicago, Illinois

Dear Property Owner or Resident:

In accordance with the requirements for an Amendment to the Chicago Zoning Ordinance, for an approval under the
Chicago Zoning Ordinance and an application for an amendment to Business Planned Development No. 1060, please
be informed that on or about March 26, 2014,1, the undersigned attorney, will file an application on behalf of the
Applicant, JBC/155 Development L.L.C. for a change in zoning from Business Planned Development No. 1060 to
Business Planned Development No. 1060, as amended, for the property commonly known as 155 North Wacker
Drive, Chicago, Illinois and generally bounded by: West Couch Place; a line 241.80 feet east of and parallel to North

Office of the City Clerk Printed on 5/6/2024Page 125 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

Drive, Chicago, Illinois and generally bounded by: West Couch Place; a line 241.80 feet east of and parallel to North
Wacker Drive; a line 80.0 feet north of and parallel to West Randolph Street; a line 40.33 feet west of and parallel to
North Franklin Street; the alley next north of and parallel to West Randolph Street; North Franklin Street; West
Randolph Street; and North Wacker Drive.

The Applicant proposes this amendment to Business Planned Development No. 1060 in order to restripe the existing
parking garage. The garage currently has parking for 163 cars and as a result of the restriping there will be parking
for 144 cars.

The Applicant is JBC/155 Development L.L.C. whose address is 440 S. LaSalle, Suite 3700, Chicago, Illinois.

The owner of the property is JBC/155 Development L.L.C. whose address is 440 S. LaSalle, Suite 3700, Chicago,
Illinois.

I am the attorney for the Applicant. My address is 180 North Stetson St., Suite 3700, Chicago, Illinois 60601.

Please note that the Applicant is not seeking to purchase or rezone your property. The Applicant is required by law to
send you this notice because you own property located within 250 feet of the proposed development.

BUSINESS PLANNED DEVELOPMENT NO. 1060, AS AMENDED PLAN OF
DEVELOPMENT STATEMENTS

1. The area delineated herein as Business Planned Development No. 1060, as amended, consists of

approximately forty-nine thousand eight hundred four (49,804) square feet (one and fourteen-

hundredths (1.14) acres) of net site area and is owned or controlled by the Applicant, JBC/155

Development LLC The planned development consists of two (2) subareas.

2. All applicable official review, approvals or permits are required to be obtained by the applicant or its

successors, assignees, or grantees. Any dedication or vacation of streets or alleys, or easements, or

adjustments of right-of-way, or consolidation or resubdivision of parcels, shall require a separate

submittal on behalf of the applicant or its successors, assignees, or grantees and approval by the City

Council.

3. The requirements, obligations and conditions contained within ihis planned development shall be

binding upon the Applicant, its successors and assigns and, if different than the applicant, the legal
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titleholder and any ground lessors. All rights granted hereunder to the Applicant shall inure to the

benefit of the Applicant's successors and assigns and if different that the Applicant, then to the owners of

record title to all of the property and any ground lessees. Furthermore, pursuant to the requirements of

Section 17-8-0400 of the Chicago Zoning Ordinance, the property, at the time any applications for

amendments, modifications or changes (administrative, legislative or otherwise) to this planned

development are made shall be under single ownership or sign designated control. Single designated

control for purposes of this paragraph shall mean that any

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

application to the City for any amendment to this planned development or any other modification or change

thereto (administrative, legislative or otherwise) shall be made or authorized by all the owners of the property

and any ground lessees subject to the following exceptions and conditions: any changes or modifications to this

planned development applicable to or in a given subarea designated by this planned development or pursuant to

Statement Number 13 below needs only be made by the owners and/or ground lessees of such subarea so long

as such change or modification does not materially and adversely affect one or more other subareas. An

agreement among property owners, or a covenant binding property owners, may designate the authorized party

for any future amendment, modification or change. 4.       This Plan of Development consists of these seventeen

(17) statements, a Bulk

Regulations and Data Table; an Existing Zoning Map; a General Land-Use Map; a Planned

Development Boundary and Property tine Map; a Site Plan; a Landscape Plan; Arcade Section; Arcade

Plan; Upper-Level Setback Plan; Green Roof Plan; Underground Parking and Loading - Level PI dated

August 18, 2009; Underground Parking - Level P2 dated August 18* 2009; Randolph Pocket Park Plan;
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and Building Elevations dated July 17, 2013 prepared by Goettsch Partners. Full-size sets of the Site

Plan, Landscape Plan and Building Elevations are on file with the Department of Housing and

Economic Development. The planned development is applicable to the area delineated hereto and these

and no other zoning controls shall apply. In any instance where a provision of the planned development

conflicts with the Chicago Building Code, the Building Code shall control.

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

5. The following uses shall be permitted within the area delineated herein as "Business Planned

Development": the following uses permitted in the DC-16 Downtown Core District.

Subarea A:     office, retail, commercial, accessory parking and related uses; Subarea B:

pocket park open to the public and related uses.

6. On-Premise business identification signs shall be permitted within the planned development subject to

the review and approval of the Department of Housing and Economic Development. Temporary signs,

such as construction and marketing signs shall be permitted, subject to the review and approval of the

Department of Housing and Economic Development. Off-premise signs are prohibited.

7. Closure of all or part of any public streets or alleys during demolition or construction shall be subject to

the review and approval of the Chicago Department of Transportation. All work proposed in the public

way must be designed and constructed in accordance with the Chicago Department of Transportation

Construction Standards for Work in the Public Way and in compliance with the Municipal Code of the

City of Chicago.

8. For purposes of calculating height, the method specified in the Chicago Zoning Ordinance shall apply.

In addition to the maximum height of the buildings and any appurtenances thereto prescribed in this
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planned development, the height of any improvement shall also be subject to height limitations

approved by the Federal Aviation Administration.

9. For purposes of floor area ration ("F.A.R.") calculations, the definitions in the Chicago Zoning

Ordinance shall apply.

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

10. The City of Chicago established a Part II Review Fee effective January 1, 2008 in the amount of Zero

and 25/100 Dollars ($0.25) per square foot for the total buildable square feet (floor area). A Part II

approval for the high-rise improvement within this planned development was issued prior to January 1,

2008. The Part II Review Fee will be assessed by the Department of Housing and Economic

Development during the actual Part II Review of the improvements. The fee as determined by the

Department of Housing and Economic Development staff at that time is final and binding on the

applicant and must be paid to the Department of Housing and Economic Development prior to the

issuance of any Part II approval for the improvements.

11. The improvements on the property shall be designed, installed and maintained in substantial

conformance with the Site Plan; Landscape Plan; Randolph Pocket Park Plan; and Building Elevations

and in accordance with the parkway tree provisions of the Chicago Zoning'Ordinance and corresponding

regulations and guidelines. Notwithstanding any statement to the contrary, this planned development

shall be subject to the provisions of Chapter 17-11 of the Chicago Zoning Ordinance governing

landscaping and screening.

12. The Applicant will comply with Rules and Regulations for the Maintenance of Stockpiles promulgated

by the Commissioner of the Department of Streets and Sanitation, the Commissioner of the

Office of the City Clerk Printed on 5/6/2024Page 129 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

Environment, and the Commissioner of Buildings under Section 13-32-125 of the Municipal Code of

Chicago or any other provision of that Code.

13. The Randolph Pocket Park provided for a new nine thousand two hundred and forth-five (9,245) square

foot park on Randolph Street. This park has been installed by Applicant

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

and is open to the public. The park shall be open to the public from 6:00 a.m. to 11:00 p.m. daily. The

development and maintenance of the park is subject to the terms and provisions of that "Development,

Easement and Maintenance Agreement" dated as of December 10, 2008 by and between the City of

Chicago, the Applicant and JBC/300-308 Acquisition L.L.C.

14. The permitted F.A.R. identified in the Bulk Regulations and Data Table has been determined using a Net

Site Area of forty-nine thousand eight hundred four (49,804) square feet and a base F.A.R. of sixteen

point zero (16.0). The improvements to be constructed on the Property will utilize the following series

of floor area ratio bonuses:

Description F.A.R.

Base F.A.R. 16.00

Pocket Park 1.16

-   Arcades 1.77

Upper Level Setbacks 1.99

Green Roof Bonus 1.45

Underground Parking 2.42

Underground Loading 0.29
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Total F.A.R. 25.08

The calculation of the additional floor area ratio obtained through the series of proposed amenities is as

follows: Pocket Park.

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 15 5 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

Bonus F.A.R. - (plaza area/lot area) x 1.0 x Base F.A.R.

(3610* square feet/49,804 square feet) x 1.0 xl6.0 =1.16

* Although the Pocket Park is larger (approximately 9,301 square feet), only that portion
of the Pocket Park is credited toward floor area bonus sufficient to permit the existing and proposed
development covered by this planned development amendment.

Arcades.

Bonus F.A.R. = (arcade area/lot area) x 1.25 x Base F.A.R. (4,400 square

feet/49,804 square feet) x 1.25 x 16 = 1.77

Upper-Level Setbacks.

Bonus F.A.R. = 0.4 x sum of setback areas on each floor/lot area 0.4 x

248,350/49,804 square feet - 1.99

Green Roof.

Bonus F.A.R. = (area of roof landscaping in excess of fifty percent (50%) of net roof
area/lot area) x 0.30 x Base F.A.R.

(15,076 square feet/49,804 square feet) x 0.30 x 16 = 1.45
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Underground Parking.

Bonus F.A.R. = (Number of spaces x 350)/lot area x 0.15 x Base F.A.R. (144 x

350)/49,804 x 0.15 x 16 = 2.42

Underground Loading.

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

Bonus F.A.R. = (Number of berths x l,000)/lot area x 0.15 x Base F.A.R. (6 x

l,000)/49,804 x 0.15 x 16 = 0.29

15. The terms, conditions and exhibits of this planned development ordinance may be modified

administratively by the Commissioner of the Department of Housing and Economic Development upon

the application for such a modification by the Applicant and after a determination by the Commissioner

of the Department of Housing and Economic Development that such a modification is minor,

appropriate and consistent with the nature of the improvements contemplated in this planned

development and the purposes underlying the provisions hereof. Any such modification of the

requirements of this planned development by the Commissioner of the Department of Housing and

Economic Development shall be deemed to be a minor change in the planned development as

contemplated by Section 17-13-0611 of the Chicago Zoning Ordinance.

16. The applicant acknowledges that it is in the public interest to design, construct and renovate all

buildings in a manner that provides healthier environments, reduces operating costs and conserves

energy and resources. The Applicant shall use best and reasonable efforts to design, construct and

maintain the buildings located within this planned development in a manner generally consistent with

the Leadership in Energy and Environmental Design ("L.E.E.D.") Green Building Rating System. The

Applicant agrees to provide a green roof equaling ninety-two percent (92%) of Net Roof AreaOffice of the City Clerk Printed on 5/6/2024Page 132 of 144
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Applicant agrees to provide a green roof equaling ninety-two percent (92%) of Net Roof Area

(approximately thirty-two thousand seven hundred twenty-nine (32,729) square feet) on the high-rise

building contemplated in this planned development.

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26,2014
PLAN COMMISSION:

17. The Applicant acknowledges that it is in the public interest to design, construct, and maintain the project in

a manner which promotes, enables and maximizes universal access throughout the property. Plans for all

buildings and improvements on the property shall be reviewed and approved by the Mayor's Office for

People with Disabilities ("M.O.P.D.") to ensure compliance with all applicable laws and regulations

related to access for persons with disabilities and to promote the highest standard of accessibility. No

building permit shall be issued by the Department of Buildings until the Director of M.O.P.D. has

approved detailed construction drawings for the building or improvement proposed to be constructed

pursuant to the permit.
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APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

Business Planned Development No. 1060, As Amended Bulk Regulations and

Data Table.

Gross Site Area: Area in Public Way: Total Net Site Area: Subarea A: Subarea B:

85,790 square feet 35,986 square feet 49,804 square feet 40,109 square feet 9.695 square feet

(1.97 acres) (0.83 acre) (1.14 acres) (0.92 acre) (0.22 acre)

Total Maximum Floor Area Ratio
for entire Planned Development based upon Total Net Site Area of 49,804 square feet:

Base Floor Area Ratio:

Pocket Park:

Arcades:

Upper Level Setbacks: Green Roofs: Underground Parking: Underground Loading: Total:

25.08 FAR 16.00

1.16 (partial)

Office of the City Clerk Printed on 5/6/2024Page 134 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

1.77

1.99

1.45

2.42

0.29

25.08

Subarea A: Subarea B:

31.15 FAR

0.05 FAR

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

In accordance with the approved Site Plan

Minimum Number of Off-Street Accessory
Parking Spaces:

Subarea A: 144

Subarea B: 0

Minimum Number of Bicycle Spaces:

Subarea A: 12

Subarea B: In accordance with the approved Randolph

Pocket Park Plan

Minimum-Required Setbacks: In accordance with the approved Site Plan
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Maximum Height:

Subarea A: 656 feet

Subarea B: 20 feet

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:

Existing Zoning Map.

APPLICANT- JBC/155 DEVELOPMENT LLC

ADDRESS. 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS

INTRODUCED March 26, 2014

PLAN COMMISSION

General Land-Use Map.

APPLICANT. JBC/155 DEVELOPMENT LLC

Office of the City Clerk Printed on 5/6/2024Page 136 of 144

powered by Legistar™

http://www.legistar.com/


File #: O2014-2317, Version: 1

ADDRESS 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION.

Planned Development Boundary And Property Line Map.
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APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS. 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26,2014
PLAN COMMISSION.z z

Arcade
Section.

(Page 1 of
2)

Arcade Section. (Page 2 of 2)
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w>CKER DRIVE

APPLICANT. JBC/155 DEVELOPMENT LLC

ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED. March 26, 2014
PLAN COMMISSION:

Upper Level Setbacks. (Page 1 of 2)

1    i .

APPLICANT. JBC/155 DEVELOPMENT LLC

ADDRESS 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED       * March 26,2014
PLAN COMMISSION

Upper Level Setbacks. (Page 2 of 2)

APPLICANT. JBC/155 DEVELOPMENT LLC
ADDRESS 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED March 26, 2014
PLAN COMMISSION:

Green Roof Plan. (Page 1 of 2)

APPLICANT: JBC/155 DEVELOPMENT LLC
ADDRESS: 155 NORTH WACKER DRIVE, CHICAGO, ILLINOIS
INTRODUCED: March 26, 2014
PLAN COMMISSION:
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Building Elevation - South.
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March 26, 2014

Building Elevation - West.
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